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Agreement of Lease, made of thisg\ay o' March 25, 2005
between Justin Property A NY Ltd. Partnership, locuted at 1235 Broadway, 37 floor, NY, NY 10001

party of the first part, hereinafter referred ta as QOWNER, and Outsiders Entertainment Inc.

parly of the second part, hereinafter referred t as TENANT,
Witnesseth: Owner hereby leascs to Tenant and Tenant hereby hires from Owner Room 503

in the building known as 153-159 W, 27" Street
in the Borough of Manhattan , City of New York, for the term of Three years

(or until such (erm shall sooncr cease and expire as hereinafter provided) to commence on the
| S <srday of Aprilgwo thousand and five  , and to end on the
30t day of. " *two thousand and vight , and both dates inclusive, at an annual rental rate of Twenty eight thousand
(528.000.00) dollars, payable in monthly install ts of Two th d thrée hundred thirty three dollars and thirty three
cents for the 1¥ year and then 3% increasc per year.

which Tenan( agrees to pay in lawful money of the United States which shall be legal tender in payment of all debts and ducs, public
and private, at the time of payment, in equal monthly instaliments in advance on the first day of each month during said term, at thc
officc of Owner or such other place as Owner may designate, without any set off or deduction whatsoever, except that Tenant shall
pay on the first monthly installmeni(s) on the execution hereof (unless this lease be a renewal).

In the cvent that, at the commencement of the term of this leasc, or thereafter, Tenant shall be in default in the
payment of rent to Owner pursuant to the lerms of another lease with Owner or with Owner’s predccessor in mterest, Owner may at
Qwner’s option and without notice to Tenant add the amount of such arrears to any monthly installment of rent payable hereunder and
the same shall be payable to Owner as additional rent.

The parties hereto, for themsclves, their heirs, distributes, exccutors, administrators, legal TCPTESEnlatives, SUCCESSOrs

and assigns, hereby covenant as follows:

Rent: 1. Tenant shall pay the rent as above and as hereinafter provided.

Occupancy:
offices

2. Tepant shall use and occupy demised premises for Music Recording Studio & exceutive and administrative

Provided such use is in sccordance with the centificate of occupancy for the building, if any, and for no other purpose.

Alterations: 3. Tenant shall make no changes in of to the
demiscd premises of any nature without Owner’s prior written consent
which shall not be unreasonably withheld), Subject to the prior
written consent of Owner, and to the provisions ol Lhis article, Tenant,
at Tenunt’s expense, may make alterations, instullutions, additions or
improvements which arc nonstructural and which do not affecr utility
services or plumbing and clectrical lines, in or o the interior of the
demised premises using contractors or mechanics first approved in
wach instance by Owner, Tenant shall, at its expense, beforc making
any alterations, additions, installutions or improvements obtain afl
permits, approval and cermificates required by any govermnental or
quasi-govermmental bodics and (upon complution) certificates of final
upproval thereof and shall deliver promnptly duplicates of all such
permits, approvals and certificates w Owner. Tenant agrecs to earmy
and will cause Tenant's contractors und sub-contractors to carry such
workman's compensation, generul ligbility, personal and property
damage insurance as Owner reasonably may roquirc. If any
mechanic’s lien is filed against the demiised premises, or the building
of which the same forms a part, for work claimed to have been done
for, or materials furnished Lo, Tenant, whether or not done pursuant tot
his article, the same shull be discharged by Tenunt within thirty days
thereafter, at Tenant’s expense, by payment or filing the bond required
by law or otherwise, Al fixtures and all paneling, pertitions, railings
and like installations, installed in the premises at any time, either by
Tenant or by Owner on [enant's behall, shull. upon installation,
become the property of Owner and shall remain upon and be
surrendercd with the demises premises unless Owner, by notice 10
Tenant no laer than twenty days prior lo the date fixed as the
termination of the lease, elects t relinquish Owner's right thercto and
to have them removed by Tenant, in which cvent the same shall be
removed from the demised premises by ‘I'enant prior 10 the expiration
of the lcase, ut TenanC’s expense.  Northing in this Article shall be
construed to give Owner title o or to prevent Tenant’s removal of
trade fixtures, moveable office furniture and equipment, but upon
removal of any such from thc premises or upon removal of other
installations as may be required hy Owner, Tenant shall immediately
and at ity expense, repair and restorc the premises Lo the condition
existing prior to installation and repair any dumnuge to the demisced
premises or the building duc to such removal. All property permitted
or required to be removed by Tenant at the end ol the term remaining
in the premises after Tenant's removal shall be decmed abandoned and
may, at the election of Owner, either be retained us Qwner’s property
or removed from the premises by Owner, al Tenant’s expense.

Repairs: 4. Owner shall maintain and repair the cxterior
of and the public portions of the building. Tenant shall, throughout
the tenn of this lease, take good care of the demiscd premises
including the balhrooms and lavatory facilities (if thc demised
premises encompass the entire floor of the building) and the
windows and window frames and, the fixturcs and appurtenances
therein and at Tenant's sole cost and cxpense promptly make ull
repairs thereto and to the building, whether structural or non-
structurul in nature, caused by or resulting from the curelessness,
omission, neglect or improper conduct of Tenant, Tenant’s servants,
cmployees, invitees, or licensees, and whether or not arising from
such Tenant conduct or omission, when required by ather provisions
of this lease, including Article 6. Tenunt shall also repair all
damage to the building and the demised premises caused by the
moving of Tenant's fixtures, furniture or equipment.  All the
aforesaid repairs shall be of quality or class equal 1o the original
work ot construction. If Tenant fuils, ufter ten days written notice,
to proceed with due diligence to muke repairs required to be made
by Tcnant, the ssme may be made by the Owner at the expense ol
Tenant, and the expenses thereof incurred by Owner shall be
collcctible, as additionul rent, afier rendition of a bill or statement
therefore,  If the demised premises be or become infested with
vermin, Tenunt shall, at its expensc, cause the sume (o be
exterminated.  Tenant shall give Owner prompt notice of any
delective condition in any plumbing, heating system or electrical
lines located in the demised premises and following such notice.
Owncr ghall remedy the condition with duc diligence, but at the
expense of Tenant, if rcpairs arc nceessitated by damage or injury
attributable to Tenant, Tcnant's servanls, agents, employecs,
invitees or licensces as aforesaid. Except as specifically provided in
Articlc 9 or ¢lsewhere in this lease, there shall be no allowsnce o
the Tenunt for 2 diminution of rental value and no hebility on the
part of Qwner by reason of inconvenicnce, annoyance or injury (o
business arising from Owner, Tcnant or others muking or failing to
make any repairs, alterations, additions or improvements in or to
any portion of the building or the demised premises or in and 1o (he
fixtores, appurtenances or equipment thereof. It is specifically
agroed that Tenunt shall not be entitled to any sct off or reduction of
rent by reason of any failurc of Owner to comply with.the covenants
of this or any other article of this lease. Tenant agrees that Tenant’s
sole remedy at law in such instance will be by way or any action for
damages for breach of contract,  The provisions of this Article 4
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with respecet to the making of repairs shall not apply in the case of fire
or other casualty with regard 1o which Article 9 hercof shall #pply.

Window 5. Tenant will not clcan nor require, permit,
Cleaning: suffer or allow any window in the demised
premises 1o be cleaned from the ide in violation of Sccrion 202 of

the New York State Lubor Law or any other applicable law or of the
Rules of the Board of Standards and Appeals. or of uny other Board
or body having or asserting jurisdiction,

Requircments 6. Prior to the cormnencement ol the lease term,
of Law, i€ Tenmant is then in possession, and at all times
Fire thereafter Tenant shall, at Tenant’s sole cost and
Insurance: expense, promptly comply with all present and

turure laws, orders and regulutions of all state, federal, municipal and
local governments. departinents, COMmMIssionNs and hoards and any
direction of any public officer pursuant to law, and all ocders, rules
und regularions of the New York ubvard of Fire Underwriters, or the
Insurance Services Office, or any similar body which shall impose
any violation, order or duty upon Owner or Tenant with respect to the
demised premises, whether or not arixing out of Tenanl’s usc or
manner of usc thereof, or, with respect to the building, if arising out
of Tenant's use or manncr of use of the demised premiscs of the
building (including the use permitted under the legse). Except as
provided in Article 30 hereof, nothing herein shall require Tenant to
make structural repairs o alterations unless T'cnant hus, by its manner
of use of the demised premiscs or method of operation therein,
violated any such laws, ordinances, orders, rules, regulations or
requircments with respeet thereto. Tenant shall not do or permit any
act or thing to be done in or 1o the demised premises which is
contrary 10 law, or which will invalidute or be in contlict with public
libility, fire or other policics of insurance at any fime carried by or
for the benefit of Owner. Tenant shall not kecp anything in the
demiscd premises except as now or hereafter pennived by the Fire
Department, Board of Fire Undcrwriters, Fire Insurance Rating
Organization and other authority having jurisdiction. and then only in
such manner and such quantity so s not Lo incrcase the rate for fire
insurance applicuble o the building, nor use the premises in u manaer
which will increase the insurance rate (or the building or uny property
Jocated therein over that in efiect prior to the commencement of
Tenant's occupancy. {f by reason of failure to comply with the
forcgoing the fire insurance rate shall, at the beginning of this lease
or at any time thereaftcr, be higher than it otherwise would be, then
Tenant shall reimburse Qwner, as additional rent hercunder, for that
portion of all fire insurance premiums thereafler paid by Owner
which shall have been charged because of such failure by Teoant. In
any action or proceeding wherein Owner and Tenant are parties, a
schedule or “make-up™ or rate for the building or demised premises
issucd by a body making fire insurance ratcs, applicuble to said
premises shall be conclusive evidence of the facts therein stated and
of he several items und charges in the fire insurance rates then
applicable to said premises. ‘I'onant shall not place a load upon any
floor of the demised premi: ding the 1loor load per square
foor arca which it was designed to carry und which 15 allowed by law.
Owner reserves the right to prescribe the weight and position of all
safes, busi hi und hanical  equip Such
installations shall be places and maintained by Temant at Tenant's
expense, in scttings sufficient, in Owner's judgment, to absorb and
prevent vibration, noise and annoyance.

Subordination: 7. This lcasc is subject and subordinate to all
ground or underlying leases and to ull morigages which may now or
hereafier affect such leases or the reul property of which demised
premiscs are @ part and to all renewals, medifications, consolidarions,
replacements and extensions of ony such underlying leases and
mortgages, This clause shall be self-operative and no further
instrument or subordination shull be required by any ground or
underlying lessor or by eny mortgagee, affeering any lcase or the real
property of which the demised premises ure u part. In confirmation
of such subordination, Tenant shall from ume 1o time execute
promptly uny certificate that Owner iy request.

Tenant’s 8. Owner or its agents shull not be liable for
any Liability damage to property of Tcnant or of others
lnsurance entrusted to employecs of the building, nor for
Property loss of or damuge 1 any property of Tenant by
Loss, theft or otherwise, nor for any injury or damage
Damage to persons or property resulting from any cuause
Indemnity: of whatsoever naturc, unlcss cavsed by or due

to the negligence of Owner, its ugeots, scrvants or employees; Owner
or its agents shall not be liable for any damage caused by other
tenants or persons in, upon or about said huilding or caused by
aperations in connection of any private, public or quasi-public work.
If at any tine any windows of the demised premises ure emporarily
closed, darkened or bricked up (or pennanently closed, darkened or
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but not limited to Owner’s own acts, Owner shall not be liable for
any damage Tenant may sustain thercby and Tenant shall not be
entiticd to any compensation thercfore nor abatement or
diminution of rent nor shall the samc release Tenant from its
ohligations hereunder nor constitute an eviction. Tenant shall
indemnify and save harmless Owncr agwinst and from all
liabilities, obligations, damages, penaltics, claims, costs and
cxpenses for which Owner shall not be reimbursed by insurance,
including reasonable attomey’s fecs, paid, suffered or incurred as
a result of any breach by Tenant, Tenunt’s agents, contractors,
cmployees, invitees, or licensees, of any covenant or condition of
this lease, or the carelessness, negligence or improper conduct of
the Tenant, Tenant’s agents, contractors, cmployees, invitees or
licensees. Tenanc's liability under this lease exiends to the ncts
and omissions ol any sub-tenani, and any agent, contractor,
cmployee, invitee or licensee of any sub-tcnant, In case any action
or proceeding is brought against Owner by reason of any such
claim, Tenant, upon written notice from Owner, will, st Tenant’s
expense, resist or defend such action or proceeding by counsel
approved by Owner in writing, such approval not © be
unrcasonubly withheld.

Destruction, 9. (u) If the demised premises or any part
Fire and thereof shall be damaged by fire or other other
Other casualty, Tenanr shall give immediate notice
Casualty: thercof to Qwner and this lcase shall continuc

in full force and effcct cxcept us hereinafier sct forth. (b) If the
demised premises arc partially damaged or rendered partially
unusable by fire or other casualty, the damuges thereto shall be
repaired by and ut the expensc of Owner and the rent and other
items of additional rent, until such repair shall be subswntially
completed, shall be apportioned from the day following the
casualty according to the purt of the premiscs which is usable. (c)
If the demised premiscs are totwlly damaged or rendered wholly
unusable by firc or other casualty, then the rent und other items of
additional rent as hereinafler expressly provided shall be
proportionately paid up to the time of the casualty and thenceforth
shall cease until the dute when the premiscs shall have been
repaired and restored by Owner (or sooner rcoccupied in part by
Tenant then rent shall be restored by Owner (or sooncr reoccupied
in purty by Tenant then rent shull be apportioned as provided in
subsection (b) abovc), subject to Owner’s right to clect not 0
restore the same as hereinafier provided. (d) If the demised
premiscs arc rendered wholly unusable or (whether or not the
demiscd premises are damaged in whole or in part) if the building
shall be so damaged that Owner shall decide (o demolish it or to
rebuild it, then, in any of such events, Owner may elect Lo
terminate this lease by written notice to Tenant, given within 90
days after such firc or caswally, or 30 days after adjustment ol the
insurance claim for such fire or casualty, whichever is sooner,
specifying @ date for the expiration of the lease, which dare shall
not be more than 60 days after the giving of such notice, and upon
the date specified in such notice the term of this lease shall cxpire
as fully and completely as if such dute were the date sct forth
ahove tor the termination of this lease and Tcnant shull forthwith
quit, surrender and vacate the premises without prejudice however,
to Owner's rights and remedies against Tenanl under the leasc
provisions in effect prior to such termination, and any rent owing
shall be paid up to such datc and any payments of rent made by
Tenant which were on account of any period subscquent to such
date shull be returned to Tenant, Unless Owner shall serve a
termination notice as provided for herein, Owner shall make the
repuirs and restorations under the conditions of (b) and (¢) hereof,
with all reasonable expedition, subject to delays due 1o udjusunent
of ingurance claims, labor troubles and causes beyond Owner's
control. After any such casually, Tenant shall cooperute with
Qwner’s restoration by removing from the premises as promptly
as reasonably possible, all of Tenant's salvagesble inventory and
movable eyuipment, furniturc, and other property. Tenant's
Jiability for rent shall yesume five (5) days after written notice
from Owner that the premises are substantially ready for Tenant’s
occupancy. (¢) Nothing contained hervinabave shall relicve
Tenant from liubility that may exist as a result of damage from fire
or other casualty. Norwithstanding the foregoing, including
Owner’s obligation to restore under subparagraph (b) above, each
party shall look first to any insurance in its favor before making
any claim against the other party for recovery for loss or damage
resulting from fire or other casualty, und to the extent that such
insurance is in force and collectible and 10 the extent permitted by
law, Owner and Tenant cach hereby releases and waives all right
of recovery with respect to subparagraphs (b), (d) and (c) above,
ugainst the other or any onc claiming through or under cach of
them by way of subrugation or otherwise. The release and wuiver
herein referred to shall be deemed to include any loss or damage 10
the demiscd premises and/or 1o any personal propery, equipment,
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bricked up, if required by law) for any rcason whutsocver including,
foregoing rclease and waiver shell be in force only if both releasors”
insurance policics contain a clause providing that such a releasc or
waiver shall not invalidate (be insurance, I, and to the exient, that
such waiver cun be obtained only b the payinent of additional
premiums, then the party benefiting from the waiver shall pay such
premium within ten days aficr written demand or shull be deemed to
have agreed thar the party obtaining insurance coverage shall be
free of any further obligation under the provisions hereof with
respect to waiver of subrogation. Tenant acknowledges that Owner
will not carry insurance on Tenant's furniture or furnishings or any
fixtures or equipment, improvemcnts, or appurtenances removable
by Tenant and agrees that Owner will not be obligated to repair any
damage thereto or replace the same, () Tenant hereby waives the
provisions of Scction 227 of the Real Property Law and agrees that
the provisions of this urticle shall govermn and control in lieu thereof.

Eminent 10. If the whole or any part of the demised
Domain: premiscs shall be acquired or condemned by
Eminent Domain for any public or quasi public usc or purpose, then
and in that event, the term of this leasc shall ceuse and terminate
from the dute of title vesting in such procecding and Tenant shall
have no claim for the value of any unexpired teom of suid lease.
Tenant shall have the right to make an independent claim to the
condemning authority for the value of Tenant’s moving expenses
and personul property, trade fixtwres and equipment, provided
Tenant is entitled pursuant to the terms of the lease o remove such
property, trade fixtures and equipment at the end of the term and
provided further such claim does not reduce Owner™s award,

Assignment, 11. Tcnant, for itsclf. its heirs, distributes,
Mortgage, executors, adminiswarors, legal representa-
Etc.: tatives, succeysors and  assign, mortgage or
encumber this agreement, nor underler, or suffer ur permit the
demised presmises or any part thereo! to be used by others, without
the prior written consent of Qwner in cach instance. Transfer of the
majority of the stock of a corpurate Tenant or the majority
partnership interest of a partnership Tenant shull be deemed an
assignmeat, [f thiy lease be assigned, or it the demised pramises or
any part thereof be underlet or vecupied by anybody other than
Tenant, Qwner may, after default by Tenant, colleet rent from the
assignee, under-tenant or ocecupani, and apply the nel amount
collected to the rent herein reserved, but no such ussignment,
underletting, occupancy or collection shall be deenied a waiver of
this covenant, or the acceplance of the assignee, under-tenant or
occupant as teeant, or a release of Tenant from the further
performance by Tenant of covenants on the part ot Tenant herein
contained. The consent by Owner 10 an assignment or uaderletting
shall not in any way be construed 1o relieve Tenant from obtaining
the express consent in writing of Owner to any further ussigament
or underierting.

Electric 12. Rates and conditions in respect to
Current: submetering or rent inclusion, as the case may
be, to be udded in RIDER attached hereto. Tenant ¢ovenants and
agrees that at all imes its use of elecmic current shull not exceed
capacity of existing feeders Lo the building or the risers or wiving
installation and Tenant may not use any electrical equipment which,
in Owner's opinion, reasonably cxercised, will overload such
installations or interfere with the use thereofl by other tenants of (he
building. The change at any time ol the character of eleutric
services shall in no way make Owner liable or responsible to
Tenant, for any loss, damages or expenses which Tenant may
sustain,

Access to 13. Owner or Owner's agents shall have the
Premises: right (but shali not be obligated) to enrer the
demised premises in any emergency at any time, and, at other
reasonable limes, to cxamine the sume and to make such repairs,
repl and impro us Owner may deem necessary and
reasonably desirable to any portion of the building or which Owner
may elect to perform in the premises after Tenant's fuilure to make
repuirs or perform any work which Tenant is abligated (o perform
under this lcase, or for the purposc of complying with laws,
regulations and other directions of governmenial authorities.
Tenant shall permit Owner to use und maintain and replace pipes
and conduits in and through the denised premiscs and to erect new
pipes and conduits theruin provided, wherever possible, they ure
within the walls or otherwise conceuled. Owner may, during the
progress of any work in the demised premises, toke all necessary
materigls and equipment into said premises withour the same
constinting an cvicdon nor shall the Tenunt be entitled to any
abatement of renl while such work is in progress nor to any
dumages by reason of loss or interruption of busincss or otherwise,
Throughout the term hereof Owner shall have the right to enter the
demised premiscs at reasonable hours for the purpose of showing

w
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trade fixtures, goods and merchandise localed therein. The
and during the last six months of the term for the purposc of
showing the same to prospective tenants and may, during said six
months period, place upon the demised premises the usual notices
“To Let" and “For Sale” which notices Tenant shall permit o
remain thereon without molestation, [f Tenant is not present o
open and permit an entry into the demised premises, Owner or
Owner’s agents may enier the same whenever such entry may be
necessary or penmissible by master key or forcibly and provided
reasonable carc is cxercised to safeguurd Tenant’s property, such
entry shall not render Owner or ity agents lable theretore, nor in
any event shall the obligations of Tenant hercunder be affected. If
during the last month of the term Tenant shall have removed all or
substantially ull of Tcnant's property therefrom. Owner may
immediawely enter, alicr, renovate or redecoruie the demised
premiscs without limitation or abatement of rent, or incurring
liability w Tenant for any compensation and such uct shall have no
cffcet on this lease or Tenant's obligation hereunder.

Vauly, 14. No Vaults, vault space or area, whether
Vuult Space, or not enclosed or covered, not within the
Area: property linc of the building is lcased here-
under anything contained in or indicated on any skctch, blue print
or plan, or unything contained elsewhere in this lease to the
contrary notwithsranding, Owner makes no representation as 0
the location of the property line of the building, Al vaulrs and
vault space and all such areas not within the property line of the
building, which Tenant may be permirted to usc and/or occupy, is
10 be used and/or occupied under a revocable license, und if any
such license be revoked, or if the amount of such space or arca be
diminished or required by any federal, stute or muaicipal authority
or public utility, Qwner shall not be subject Lo any liability nor
shall Tenant be eatitled to any compensation or diminution or
abatement of remt, nor shall such revocation, diminution or
requisition bc deemed constructive or actual eviction. Any tax, fec
or change of municipal authoritics for such vaull or area shall be
paid by Tenant, if used by Tenant, whether or not specifically
leased hercunder.

Occupancy: 15. Tengnt will not at any time usc or occupy
the demised premises in violation of the certificate of occupancy
issued for the building of which the demised premises arc a part.
Tenant has inspected the premises and accepts them as is, subject
Lo the riders anncxed hereto with respect to Owner’s work, if uny.
In any event, Owner mukes no representarion as to the condition of
the premises and Tenant agrecs to accept the same subject to
violations, whether or not of record, [f any govemmental license
or permit shall be required for the proper and lawful conduet of
Tenant’s business, Tcnant shall be responsible for and shall
procure and maintain such license or permit

Bankruptcy: 16. (a) Anything elsewhere in this lcasc to the
contrary notwithstanding, thiy lease may be cancclled by Owner
by sending of a written notice to Tenant within u reusonable time
after the happening of any one or mure of the following cvents;
(1) the commencement of u cuse in bankruptey or under the laws
of any statc naming Tenant as the debtor, or (2) the muking by
Tenant of an assignment or any other arrangement for the benefit
or creditors under any state statute, Neither Tenunt nor any person
claiming through or under Tenant, or hy reason of any statute or
order of court, shall thercafter be entitled to possession of the
premises demiscd but shall forthwith quit and surrender the
premises. [f this leasc shall be assigned in accordance with its
terms, the provisions of this Article 16 shall be applicable only to
the party then owning Tcnant's interest in this lease.

(b) It is stipulated and agrecd that in the
event of the tenmninution of this lease pursuant o (a) hereof, Owner
shall forthwith, notwithstanding any other provisions of this lcase
to the contriry, be entitled to recover from Tenant as and for
liquidated damages an amount equal 10 the difference between the
rental reserved hercunder for the unexpired portion of the term
demised and the fair and reusonable rental valuc of the demised
premises for the same period. In the computation of such damages
the difference between any instwllment of rent becoming due
hercunder afier the date of termination and the fuir and reasonablc
rental value of the demised premiscs for the period for which such
installment was payable shall be discounted to the dac of
termination at the rate of four percent (4%) per unnum. I such
prémises or any pat thereof be re-let by the Owner for the
uncxpired term of said lease, or any part thereof, bhefore
presentation of proof of such liquiduted dumuges 10 any cour,
commission or tribunal, the amount ol rent reserved upon such rc-
letting shall be deemed to be the fair and rcasonable rental value
for the purt or the whole of the premiscs 5o re-les during the term
of the re-letting,  Nothing herein contained shall  limir  or
prejudice the right of the Owner to prove for and obrain as
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the same to prospective purchasers or mortgages of the building,
cqual to the maximum allowed by any statute or rule of law in
effect at the time when, and governing the procecdings in which,
such damages arc to be proved, whether or not such amount be
great, cqual to, or less than the umount of the difference referred to
above,

Default: 17. (1) If Tepant defaulis in fulfiling any of
the covenants of this leasc other thun the covenants lor (he payment
of rent or additional reny or it the domiscd premises becomes
vacant or deserted “or if this leuse be rgjecred under Anicle 235 of
Title |1 of the U.S. Code (bankruptey codc);” or if any execurion or
attachment shall be issued against Tenant or amy of Tenant’s
property whereupon the demised premises shall be raken or
oceupied by someone other than Tepant; or if Tenant shall make
defoult with respect to any other lease between Owner and Tenant;
or it Tenant shall have failed, after five (5) days written notice, Lo
redeposit with Owner any portion of' the sceurity deposited
hereunder which Owner has applied w the payment of any rent and
additionul rent duc and payable hereunder or failed to 1nove into or
take posscssion of the premiscs within thirty (30) days after the
commencement of the term of this lease, of which fact Owner shall
be the sole judge; then in any one or more of such events, upon
Owner serving a written fifteen (15) days notice upun Tenant
specifying the nanure of said defuult and upon the expiration of said
fifteen (15) days, if Tenunt shall have failed ro comply with or
remedy such default, or it the said default or omission complained
of shall bc of a nature that the same cannot be complewely cured or
remedied within said [ifteen (15) day period, nd it Tenant shall not
have diligently commenced during such default within such fifteen
(15) day period, and shall not thercafter with reasonable diligence
and in good faith, proceed to remedy or cure such default, then
Owner may serve a written five (5) days’ notice o) cancellation of
this lease upon Tenant, and upon the expiration of said five (5) days
this lease and the torm thereunder shall end and expirc as fully and
completely us if the expiration of such five (5) duy period were the
day herein definitely fixed for the end and expiration of this lease
and the term thereot’ and Tenant shall then quit and surrender the
demised premises to Owner but Tenant shall vemain liable as
hereinafter provided.

(2) It the notice provided for in (I)
hereof shall have been given, and the teem shall expire as aforesaid;
or if Tenunt shall make default in the payment of’ the rent reserved
herein or any item of additional rent herein mentioned or any part of
cither or in muking any other payment herein required; then and in
any of such events Owner may without notice, re-enter the demised
premises either by forcc or otherwise, und dispossess Tenant by
summary proceedings or otherwise, and the legal representative of
Tenant or other occupant of demised prewmises and remove their
eftects and hold the premises as if” this lease had not been made, and
Tenant hereby waives the scrvice of notice of intention 10 re-enter
or o instirute legal procecdings to that end. [ Tenant shall make
default hereunder prior to the dste fixed us the commencement of
any renewal or cxtension of this lease, Owner may cancel and
erminate such rencwal or extension sgreement by written notice,

Remedies of 18. In case of uny such default, re-entry,
Owner and cxpiration and/or dispossess by summary
Walver of proceedings or otherwise, (1) the rent, and
Redemption: additional rent, shall become duc thereupon

and be paid up to the time of such re-enlry, disposscss and/or
expiration, (b) Owner may re-let the premises or uny part or parts
thereof, either in the name of Owner or otherwise, for a tenm or
terms, which may at Owncr's option be less than or exceed the
period which would otherwise have constituted the balance of the
term of this Icasc and may grant concessions or frec rent or charge a
higher rental than that in this lease, (¢) Tenant or the lcgal
representatives of Tenant shall also pay Owner as liquidated
damages for the failure of Tenant to obscrve and perform said
Tenant’s covenants herein contained, any deficiency belween the
rent hereby rescrved and/or covenanted w bhe paid and the net
amount, if any, of the rents collected on account of the subscquent
lease or lcascs of the demised premises {or cach month of the period
which would otherwise have constituted Whe batance of the term of
this lcase. The failure of Owner 1o re-lex the premiscs or any part or
parts thereof shull not release or affcct Tenant's liability for
dumages. In computing such liquidared dumages there shall be
added 1o the said deficiency such expenses as Owner may incur in
connection with re-letting, such as legal expenses, reusonable
attorneys’ fees, brokerage, advertising and for keeping the demised
premises in good order or for preparing the same for re-letting. Any
such liquidated damages shall be paid in monthly inwallments by
Tenant on the rent day specified in this leuse and uny suit brought to
collect the amount of the deticiency tor any wnonth shall not
prejudice in any way the rights of Owaer to collcer the deficicncy
for any subsequent month by similar proceeding, Owner, in putting
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liquidated damages by reason of such lermination, an amount
renta]l may, at Owner’s oprion, make such alterations, rcpairs,
replacements, and/or decorations in the demiscd premises as
Owner, in Owner’s solc judgment, considers advisable and
neeessary for the purposc of re-letting the demiscd premises, and
the making of such alterations, repairs, replacements, and/or
decorations shall not operate or be construed to relcasc Tenant
from liability hereunder as aforcsaid. Owner shall in no cvent be
liable in any way whatsoever for failure to re-let the demised
premises, or in the évent that the demised premises are re-let, for
failure to collect the rent thereot' under such re-lelting, and in no
event shall Tenant be enritled to receive any excess, if any, of
such net rents collected over the sums paysble by Tenant to
Owner hereunder. In the event of a breuch or threatened breach
by Tenant of any of the covenants or provisions hercof, Owner
shall have the right of injunction and the right to invoke any
remedy allowed at law or in equity as if resentry, summuary
proceedings and other remedies were not herein provided for.
Mention in this lcase of any particular remedy, shall not preclude
Owner from any other remedy, in law or in cquity. Tenant
hercby expressly waives any and all rights of redemplion granted
by or under any present or futurc laws,

Fees and 19. If Tenant shall defuult in the observance or
Expenses: performance of any term or covenant on
Tenant's part o be observed or performed under or by virtue of
any of the reems or provisions in any article of this lease, after
notice if required and upon expiration of any upplicable grace
peniod iF any, (except in an emergency). then, unless otherwise
provided elsewhere in this lease, Owner may immediately or at
any lime thereafter and without notice perform the obligation of
Tenant thereunder. If Owner, in conneetion with the foregoing or
in connection with any default by Tenant in the covenant to pay
rent hereunder, makes any cxpenditures or incurs any obligations
for the payment of money, including but not limited to reasonable
attorney's fees, in instituling, prosecuting or defending any action
or proceedings, and prevails in any such acton or procceding,
then Tenunt will reimburse Owner for such sums so paid or
obligations incurred with interest and costs. The foregoing
expenses incurred by rcason of Tenant's defuult shall be deemed
to be additional rent hereunder and shall be paid by Tenant 1o
owner within ten (10) days of rendition of any bill or statement w
Tenant therefore. If Tenant's leasc tenn shall huve expired at the
time of making of such cxpenditures or incurring of such
obligations, such sums shall be rccoverable by Owner as
damages.

Building 20. Owner shall have the right at any time
Alterations without the same constiruting an eviction
and and without incurring Jiability to Tenunt

Management:  therefore to chunge the arrangement and/or
location of public enirances, passageways, doors. doorways,
commidory, elevators, stairs, toilets or other public pants of the
building and to change the namc, number or designation by
which the building may be known. There shall be no allowance
to Tenant for dimioution of rental valuc and no liability on the
part of Qwner by reason of inconvenience, annoyance or injury to
busineys arising {rom Owner or other Tenant making any repairs
in the building or any such alwcrations, additions and
improvements. Furthermorc, Tenant shall not have uny claim
against Owner by reason of Owner’s imposition of any 1
of the manner of access to the building by Tenant’s social or
business visitors us the Owner may deem necessary for the
security of the building and its occupants.

No Repre- 21. Neither Owner nor Owner's agents have
sentations by made any representations or promises with
Owner: respeet to the physical  condition of the

building, the land upon which it is erected or the demiscd
premises, the rents, leases, expenses of operation or any other
matter or thing alTecting or related to the demiscd premises or the
building except as herein expressly sct forth and no rights,
easements or licenses are acquired by Tenant by implication or
otherwise except as expressly set forth in the provisions of this
lease.  Tenant has inspected the building and the demised
premises and is thoroughly acquainted with their condition and
agrecs to take the same “as is” on the date poasession is tendered
and acknowledges that the wking of p ion of the demiscd
premises by Tenant shall be conclusive evidence thut the said
premises and the building of which the same form a part were in
good and satisfactory condition at the time such possession was
so taken, cxcept as to latent defects.  All understandings and
agreements herctofore inade between the partivs hereio are
merged in this contract, which slone fully and completely
expresses the ugreement between Owner and Tenant and any
executory agreement hereafter made shall be incffective to
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the dm‘xiscd'prcmiss in good order or preparing the sumc for re-
change, modify, discharge or effect an abandonment of it in whole
or in part, unless such cxccutory agreement is in writing and signed
by the party against whom cnforcement of the chunge, modification,
discharge or ubandonment is sought.

End of 22. Upon the expiration or other termination
Term: of the term ol this Icase, Tenant shall quit and
surrender to Qwner the demised premises. broom clean, in good
order and condition, ordinury wear and domages which Tenant is
not requircd to repuir as provided clsewhere in this lease excepted,
and Tenant shall remove all its property from the demiscd premises.
Tenant’s obligation to observe or perform this covenant shall
survive the expiration or other rermination of this lease, 1f the Tast
day of the term of this Leasc or any renewal thercof, falls on
Sunday, this lease shall expirc at noon on the preceding Saturday
unless it be a legal hohiday in which case it shall expirc at noon on
the preceding business day.

Quict 23, Owner covenants and agrees with Tenant
Enjoyment: that upon paying rthe rent and additional rent
and obscrving and performing all the temms, covenanis and
conditions, on Tcnant's part to be observed and performed, Tenant
may peaceably and quietly enjoy the premiscs herchy demised,
subject, nevertheless, to the terms and conditions of this lease
including, but not limited 10, Article 34 hercof and to the ground
leases, undcrlying leuses and mortgages hercinbetore mentioned.

Failure 24. If Owner is unable  give possession of
to Give the demised premises on the dae of the
Posscssion: ment of the wnn hercof, bucause of the

holding-over or rctention of possession of any tenant, undertenant
or occupants or if the demised premises ure Jocated in a building
being constructed, because such building has not been sufficiently
completed to make the premises ready for oceupancy or because of
the fuct that a certificate of occupancy has nol been procured or if
Owner has not completed any work required w be performed by
Owner, or for any other reason, Owner shall not be subjeet to any
liability for failure 10 give possession on said datc and the validily
of the Tease shall not be impaired under such circumstances, nor
shall the same be construed in any way to cxtend the term of the
lease, but the rent payable hercunder shall be uhated (provided
Tenant is not respoasible for Owner's inability to obtuin possession
or complete any work required) until afier Owner shall have given
Tenant notice that Owner is able to deliver possession in the
condition rcquired by this lease. If pennission is given 1o Tenant to
enter into the possession of the demised premiscs or to occupy
premises other thun the demised premiscs prior o the date specitied
as thc commencement of the term of the lease, Tenant covenunts
and agrees that such posscssion and/or occupancy shall be deemed
to be under all the terms, covenants, conditions und provisions of
this lease, except the obligation tv puy the fixed annual rent set forth
in page one of this lease. The provisions ol this urticle are intended
o constitute "an cxpress provision to the contrary”™ within the
meaning of Scction 223-8 of the New York Real Property Law.,

No Waiver: 25, The failure o Qwner to scek redress for
violarion of, or to insist upon the strict performance of' any covenant
or condition of this lcase or of uny of the Rules or Regulations, sct
forth or hereafter udopled by Owner, shall not prevent a subsequent
act which would huve originally constituted a vielation from having
all the force and effect of an original violation, The receipt by
Owner of rent with knowledge of the breach of uny covenant of this
lease shall not be deemed a waiver ol such breach and no provision
of this lease shall bc deemed to have been waived by Owner unless
such waiver be in writing signed by Qwner. No payment by Tenant
or receipt by Owner of & lesser amount than the monthly rent herein
stipulated shall be deemed 1o be other than on sccount of the earliest
stipulated rent, nor shall any endorsement or statement of uny check
or any lelier accompanying any check or payment as rent be
deemed an accord and sarsfaction, and Owner may accept such
check or payment without prejudice (o Owner’s right 10 recover the
balance of such rent or pursue uny other remedy in this lcase
provided, Al checks tendered to Owner as and for the rent of the
demised premises shall be dcemed payments for the account of
Tenant. Acceptance by Owner of runt from anyone other than
Tenant shall not he deemed to operate as un sttormment t owner by
the payor of such rent or as a consent by Owner to an assignment or
subletting by Tenunt of the deinised pramises 10 such payor, or as a
modification of the provisions of this Iease, No act or thing done by
Owner or Owner’s agents during the tenin hereby demised shall be
deemed an acceptance of a surrender of said premiscs and no
agreement to accept such surrender shall be valid unless in writing
signed by Owner. No emplayee of Qwner or Owner’s agent shall
have any power 10 accept the keys of said premises prior to the
termination of the lease and the delivery of keys to any such agent
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surrender of the premises.

Waiver of 26. Tt is mutually agreed by und between
Trial by Qwner and Tcnant that the respective purties
Jury: hereto shall and they hereby do waive mal by

jury in any uction, proceeding or counterclaim brought by either
of the parties herero against the other (except for personal injury
or property damage) on any matters whatsoever arising out of or
in any way connected with this lease, the rclationship of Owner
and Tenant, Tenant's use ol or occupancy of said premises, and
any emergency statutory or any other statutory remedy. It is
forther mutually agreed that in the event Owner commences any
proceeding or action for possession including a summary
proceeding for posscssion of the premises, Tenant will not
interpose any countcrelaim whatever nature or description in any
such proceeding including a counterclaim under Article 4 except
for statutory mandatory counterclaims,

Tnubility to 27. This lcase and the obligation of Tenant to
Perform: pay rent hereunder and perform all of the other
covenants and agreements hercunder on part of Tenant 0 be
performed shall in no way be affected, impaired or excuscd
becuuse Owner is unable to fulfill any of ils obligations under
this lease or to supply or is delayed in supplying any service
expressly or impliedly to be supplicd or is unable 1o make, or is
delayed in making any repair, additions, alterations or
decorations or is unable to supply or is delayed in supplying any
equipment, fixrures or other materials if Qwner is prevented or
delayed from doing so by rcason of strike or labor troubles or any
cause wharsoever beyond Qwner’s sole control including, but not
limited to, government preemption or restrictions or by reason of
any rule, order or regulation of any department or subdivision
thereof of any government ugency or by reason of the conditions
which have been or are affected, either dircetly or indircctly, by
war or uther emergency.

Bills and 28. Exccprt as otherwise in this lease provided,
Notices: a bill statcment, notice or communication
which Owner may desirc or be required to give to Tenanl, shall
be deemed sufficiently given or rendered if, in writing, delivered
10 Tenant personally or sent by registered or certified mail
addressed to Tenant at the building of which the demised
premises form a part or at the last known residence address or
business address of Tenant or left at any of the aforesaid premiscs
addressed to Tenant, and the time of the rendition of such bill or
statement and of the giving of such notice or communication
shall be deemcd to be the time when the sume is delivered 0
Tenant, mailed, or lcft at the premises as herein provided. Any
noticc by Tenant to Owner must be served by registered or
certificd mail addressed to QOwner at the address first hereinabove
given or at such other address as Owner shall designatc by
written notice,

Water 29. If Tenant requires, uses or consumes water
Charges: for any purpose in addition to ordinary lavatory
purposes (of which fact Tenant constitutes Owner to be the sole
judge) Owner wmay install a water meter and thereby measure
Tenant's water consumption for all purposes. Tenant shall pay
Owmer for the cost of the meter and the cost of the installation,
thereof and throughout the duration of Tcnant's occupancy
Tenant shall keep said meter and installation equipment in good
working order and repuir at Temant’s own cost and expense in
defoul of which Qwner may cause such meter and cquipment to
be replaced or repaired and collect the cost thereof from Tenant,
as additional rent.  Tenant agrees to pay for water consumed, as
shown on said mcter as and when bills are rendered, and on
default in making such puyment Owner may pay such charges
and collcet the seme from Tenant, as additional rent  Tenant
covenants and agrees to pay, as additional rent, the sewer rent,
charge or uny other tax, reny, levy or charge which now or
hereafter is assessed, imposed or a lien upon the demiscd
premises or the realty of which they are pant pursuant to law,
order or regulation made or issued in connection with the use,

ption, mai e or supply of watcr, water systcm or
sewage or sewagc connection or system. If the building or the
demised premises or any part thereof is supplied with water
through a meter through which water is also supplied to other
premises Tenant shall pay to Owner, as additional rent, on the
first day of each month, $25.00 of the total meter charges as
Tenant's portion. Independently of and in addition to any of the
remedics rescrved to Owner hercinubove or clsewhere in this
lcase, Owner may sue for and collect any monics to e puid by
Tenant or paid by Owner for any of the reasons or pumposes
hereinabove set forth.
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or employes shall not operate as a termination of the jease or a
contrary nowithstanding, if the New York Board of Fire
Underwriters or the new York Fire Insurance Exchange or any
bureau, department or official of the federul, swte or city
govemment recommend or require the installation of o sprinkler
system or that any changes, moditications, alicrations, o additonal
sprinkler heuds or other equipment be made or supplicd in an
cxisting sprinkler system by reason ol Tenant's business, or the
location of partiions, trade fixtures, or other comtents of the
demised installations, modifications, altcrations, additionul sprinkler
heads or other such equipment, become necessary 10 prevent the
imposition of a penalty or charge againw the full allowance for a
sprinkler system in the fire insurance rute sct by any said Exchange
or by any firc insurancc compuny, Tenant shall, ar Tenant's
expense, promptly make such sprinkler system installations,
changes, modifications, altcrutions, and supply additional sprinkler
heads or other equipment as required whether the work involved
shall be structural or non-structural in nature. Tenant shall pay 10
Qwner as additional rent the suin of § 25,00 , on the [irst day of
each month during the term of this lease, ax Tenant's portion of the
contract price for sprinkler supervisory service.

Elevators, 31(see#] attached ) As long as Teaunt is notin
default under any of the covenanis of this lease heyond the
applicable grace period provided in this lcasc for the curing of
such dcfaults, Owner shall: (u) provide necessary passcoger
elevator fucilities on business duys {rom & am. 1o 6 p.m. and on
Saturdays from 8 am. to | p.m.; (b) if freight elevator service is
provided, same shall be provided only on regular business duys
Monday through Friday inclusive, and on those day< only betweea
the hours 0f 9 am. and 12 noon and between | pom. and 5 pomu; (€)
furnish hear, water and other services supphied by Owner to the
demised premises, when and as required by law, on business duys
from 8 am. to 6 p.m. and on Saturdays from & am. 1o | p.m.; (d)
clean the public halls and public portions of the building which are
used in common by all enants. Tenant shall, ar Tenunt’s expensc,
keep the demised premiscs, including the windows, ¢lean and in
order, to the reasonable satisfaction of Owner, and for that purpose
shall employ the person or persons, or corporation upproved by
Owmer, Tenant shall pay to Owner the cost of removal of any of
Tenant's refuse and rubbish from the building, Rills for the same
shall be rendercd by Owner to Tenant at such lime as Owner may
elect and shall be due and payable hereunder, and the amount of
such bills shall be deemed to be, and be paid us, additional rent,
Tenant shall, however, have the option of independently contracting
for the removal of such rubbish and refuse in the event that Tenant
does not wish to have same donc by employees of Owner, Under
such circumstances, however, the removal of such refuse and
rubbish by others shall be subject to such rules and regulations as,
in the judgment of Owncr, are necessary for the proper operation of
the building. Owner reserves the right to stop service of the
heating, elevator, plumbing and electric systems, when necessary,
by reason of accident, or emergency, or for rcpairs, alierations,
replacements or improvements, in the judgment of' Owner desirable
or neccssary to be made, until said repuirs, alterations, replacements
or improvements shall have been completed.  If the building of
which the demised premiscs are u pant supplies manually operuted
elevator service, Owner may proceed diligently with alterations
necessary 1o substitute automatic conwrol ¢levator service without in
any way affecting the obligations of Tenant hereunder

*Security: 32. Tenant has deposited with Owner the sum
of § 7,000.00 *(non intcrest bearing account) as security for the
faithful performance and observance by Tenumt of the tcnms,
provisions and conditions of this lease, it is agreed that in the event
Tenant defaults in respect of any of the terms, provisions and
conditions of this leuse, including, but not limited material to, the
puyment of rent and additional rent, Owner ymay usé, apply or retain
the wholc or any part of the sccurity so deposited 10 the extent
required for the puyment of any rent and additional rent or any other
sum as to which Tenant is in default or foe any sum which Owner
may expend or may be required w expend by reason ol Tenant’s
defaull in respeet of uny of the wrms, covenants und conditions of
this lease, including but nol limited to, any damages or deficiency in
the releting of the premises, whether uch damages or deficiency
accrucd before or after summary proceedings or other re-entry by
Owner. In the event that Tenant shall fully and faithfully comply
with all of the terms, provisivns, covenants and condilions of this
lease, the security shall be remned Lo Tenant alter the date fixed
as(see attached #2) the end of the Lease and ulter delivery of entire
ol ion of the demiscd premises to QOwner. In the event of a sale
of the Jand and building or leasing of the building, of which the
demised premises form a part, Owner shall have the nght to transler
the security 10 the vendec or lessee and Owner shall thereupon be
released by Tenant from all liability for the rerurn of such sceurity,
and it is agreed that the provisions hervof shall apply to every
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Sprinklers 30. Anything elscwhere in this lcase to the
made ol the security to 2 new Owner, Tenant further covenants
that it will not assign or encumber or attempt to assign or
cncumber the monics deposited herein as security and that neither
Ownet nor its successors or assigns shall be bound by any such
assignment, encumbrance, attempted assignmicnt or atrempted
cneumbrance.

Captions: 33. The Caprons are inserted only as & matter
of convenicnce und for reference and in no way define, limit or
deseribe the scope of this Icase nor the intent of any provision
thereol.

Definitions: 34. The tenn “Owner” as used in this leuse
means only the owner of the fec or of the leaschold of the
building, or the mortgagee in possession, for the time being of the
land and building (or the owner of a lease of the building or of
the land and the building) of which the demised premises form a
part, so that in the cvent of uny sale or sales of said land and
building or of said lease, or in the cvent of a lease of said
building, or of the land and building, the said Owner shall be and
hereby is entircly freed and relieved of all covenants and
obligations of Owner hereunder, and it shall be dccmed and
construed without further agreement between the parties or their
SUCCessovs in interest, or between Lhe parties and the purchaser, at
any such sale, or the said lessee of the building, or of the land and
the building, that the purchascr or the lessee of the building has
assumed and agrecd to carry oul any and all covenants and
obligations of Owner hereunder. The words “re-enter™ and “re-
entry” as used in this lease are not restricted Lo their technical
legal meaning. The term “yent" includes the annual rental rate
whether so expressed or ¢xpressed in monthly installments, and
“additional rent.” “Additional rent” means all sums which shall
be due to Owner from Tenunt under this |case, in uddition 10 the
annual rental rate, The term “busincss duys” a3 used in this leasc,
shall cxclude Saturdays, Sundays and all days observed by the
State or Federul Government as legsl holidays and those
designated as holidays by the applicuble building servicc union
employces serviee contract or by the applicable Operating
Engineers contract with respect to HVAC service. Wherever it is
expressly provided in this lease that consent shall not be
unrcasonably withheld, such consent shall not be unreasonably
delayed.

Adjacent 35. If an cxcavation shall be made upon land
Excavation- djacent to the demised premises, or shall be
Shoring: authorized to be made, Tenant shall afford 0

the person causing or authorized to causc such excavation,
license to enter upon the demised premises for the purpose of
doing such work as said person ghall deem neccssary to preserve
the wall or the building of which demiscd premises form o part
from injury or dumage and to support the same by proper
foundations without any claim for damages or indemnity against
Owner, or diminution or abatement of renl.

Rules and 36. Tenant and Tcnant's scrvants, employees,
Regulations:  agents, visitors, and licensees shull observe
fuithlully, and comply smictly with, the Rules and Regulations
annexed hercto and such other and further rcasonable Rules and
Regulations ay QOwner or Owner’s agents may from time to time
adopt. Notice of any additional rules or regulations shall be
given in writing in such munner as Owner may clect, [n case
Tenant disp the T bl of any additional Rule or
Regulation hereafter wade or adopted by Owner or Owner’s
agents, the parties herelo agree 1o submit the yuestion of the
reasonableness of such Rule or Regulution for decision to the
New York office of the American Arbitration Association, whose
determination shall be final and conclusive upon the purties
hereto, The right to dispute the reasonableness ot any additional
Rule or Regulation upon Tenant’s part shall be decmed waived
unless the siwme shall be asserted by service of a notice, in writing
upon Owner within fificen (15) days after the giving of the notice
thercof. Nothing in this lease contained shall be construed to
imposc upon Owner any duty or obligation to enlorce the Rules
and Regulations or terms, covenants or conditions in any other
lcase, as against any other tcnant and Owner shall not be liable to
Tenunt for violation of the same by any other tenant, its scrvants,

employees, agents, visitors or licensees.
" Cec T3 atiached

Glass: 37. Owner shall replace, at the cxpense of zhc&

Tenant, any and all plate and other plass damaged or broken from
any causc whatsoever in und ubout the demised premiscs, Swner
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thereofsimH-re-deemed-torbermmd-bo T, o5 addiional Tent.
Estoppel 38. Tenant, at any time, and from time w
Certificate: time upon ar least 10 days' prior notice by
Owner, shall execute, acknowledge and deliver to Owner, a
statement certifying that this Lease is unmodified in full force and
effect (or, if there have been modifications), sioting the dates to
which the rent and additional rent have been puid, and stating
whether or not there exists any default by Owner under this Lease,
and, if so, specifying cach such detault.

Directory 39.(see attached #4) I, at the request of und
as accommodation Board Listing: w Tenant, Qwner shall
place upon the direciory board in the lobby of the building, onc
or morc names of persons other than Tenant, such directory board
listing shall not be construcd as the consent by Owner to an
assignment or subletting by Tenant to such person or persons.
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duc from, and puyuble by, Tenant when rendered, and the amount
Successors 40. The covenants, condirions and agreemcnts
and Assigns:  containcd in this lease shall bind and inure to
the benefit of Owncr and Tenant and their respective heirs,
distributes, executors, administrators, successors, and except as
otherwise provided in this lease, their assigas. Tenant shall look
only to Owner’s estate and interest in the land and building for
the Satisfaction of Tenant’s remedies for the colleetion of a
judgment (or other judicial process) against Owner in the event of
any default by Owner hereunder, and no other property or assets
of such Owner (or any parmer, member, officer or director
thercof, disclosed or undisclosed), shall be subject to levy,
cxccution or other enforcement procedure for the sutisfaction of
Tenant’s remedies under or with respect to this lease, the
relationship of Owner and Tenant hereunder, or Tenant’s use and
occupancy of the demised premises.

In Witness Whercof, Owncr and Tenant have respectively signed and scaled this lease as of the day and year first above written.

Witness for Owner:

Witness for Tenant:

Justin Property A NY Ltd. Partneship

o
=S

Outsiders Entertainment Inc.

B bt ), Foositlon
By: ﬂ Ji

ACKNOWLEDGEMENTS
CORPORATE TENANT INDIVIDUAIL, TENANT
STATE OF NEW YORK, ss: STATE OF NEW YORK, ss:
Cuounty of County of

On this day of . 20 | before me personally came
to me known, who bcing by me duly swomn, did deposc und say that
he resides in
that he is the of
the corporation described in and which cxecured the foregoing
instrument, as TENANT; that he knows the scal of said corporation;
thar the seal affixed to said instrument is such corporatle seal; that it
was so affixed by order of the Board of Dircctors of said
corporation, and that he signed his name thereto by like order.

On this day of , 20 , before me personally came
to be known and known to me to be the individual described in and
who, as TENANT, cxccuted the forcgoing instrument and
acknowledged to me that he excouted the same.

IMPORTANT - PLEASE READ

Rules and Regulations Attached to and
Made a Part of this ).ease in
Accordance with Article 36.

1. The sidewalks, entrunces, driveways, passages, courts,
clevators, vestibules, stairways, coridors or halls shall not be
obstructed or encumbered by any Tenant or used for any purpose
other than for ingress or egress {rom the demiscd premises and for
delivery of ‘merchandise and equipment in a prompt and efficient
munner using elevators and passageways designaied for such
delivery by Owner. Therc shall not be used in any space, or in the
public hail of the building, cither hy any Tenant or by jobbers or
others in the delivery or receipt of merchandise, uny hand trucks,
except those equipped with rubber tires and sideguards,  1f said
premises are situarcd on the ground floor of the building, Tenant
thereof shall further, ut Tenant’s expense, keep the sidewalk and
curb in front of suid premises clean and free from ice, snow, dirt
and rubbish.

2. The water und wash closets and plumbing fixtures shall
not be used for uny purposes other than those for which they were

other substances shall be dcposited therein, and the expense of any
breakage, stoppage, or damage resulting from the violation of this
rule shall be bone by the Tenant who, or whose clerks, agents,
cmployees or visitors, shull have caused it.

3. No carpet, rug or other article shall be hung or shaken out
of any window of the building und no Tenant shall sweep or throw
or permit to be swept or thrown from the demised premises any dirt
or other substances into any of the corridors of halls, elevators, or
out of the doors or windows ar stairways of the building and Tenant
shall nor use, keep or permit 10 be used or kept any foul or noxious
gns or substance in the demised premises, or permir or suffer the
demised premises to be pied or used in a manner offensive or
objectionable 0 Owner or other occupants of the buildings by
rcason of noise, odors, and/or vibrutions, or interfere in any way,
with other Tenunts or these having business therein, nor shall any
bicycles, vehicles, animals, fish, or birds be kept in or abour the
building. Smoking or carrying lighted cigars or cigarettes in the
elevators of the building is prohibited.

4. No awnings or other projections shall be atiached 1w the
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dcsignéd or constructed and no sweepings, rubbish, ragy, acids or

Owner. Which shall not be unreasonably withheld.

5. No sign, advertisement, notice or other lettering shall be
cxhibited, inscribed, painted or affixcd by any Tenant on any part of
{he outside of the demised premiscs or the building or on the inside
of the demised premises if the same is visible from the outside of
the premises without the prior written consent of Qwaer, except that
the name of Tenant & sublessees may appcar on the enaance door
of the premises. In the cvent of the violation of the foregoing by
any Tenant, Owner may remove same without any linbility und may
charge the expense incwred by such removal 1o Tenant or Tenants
violating this rule. Intcrior signs on doors and directory tablet shall
be inseribed, painted or ulfixed for cach Tenant by Owner at the
expense of such Tenant, and shall be of a sizc. ¢olor and style
acceptable to Owner,

6. No Tenant shall mark, puint, drill into, or in any way
deface any part of the demiscd premises or the building of which
they form a part. No boring, curting or stringing of’ wircs shall be
permitted, except with the prior written consent of Owner, und o
OQwner may direct, No Tenant shall lay linoleum, or other similar
floor covering, so thar the same shall come in direet contact with the
floor of the demiscd premises, und, it linoleum or uther similar floor
covering is desired to be used, an interlining of builder's deadening
felt shall be first affixed to the floor, by a paste or other wmaterial,
soluble in water, the use of cement or other similar adhesive
material being expressly prohibited.

7. New locks permitted at Tenants cost. Ny udditional
locks or bolts of uny kind shall be placed upon any of the doors or
windows by any Tenant, nor shall any changes be made in existing
locks or mechanism thereof.  Each Tenant musi, upon the
terminution of his Tenaney, restore to Owner all keys of stores,
offices and toilet rooms, either fumished to, or otherwise procured
by, such Tenant, and in the evem of the loss of uny keys, so
fumished, such Tenant shall pay 1o Owner the cost thereof,

8. Freight, fumiture, business equipment, merchundise and
bulky matter of any description shall be delivered to and removed
from the premises only on the ticight elevators and through the
service entrances and corridors, and only during the hours and in a
manner approved by Owner. Owner reserves the night Lo inspect all
freight 10 be brought into the building und o exclude from the
building all freight which violates wny of these Rules and
Regulations of the lease of which these Rules 2nd Regularions are a
part.

9, No Tenant shall obtain for use upon the demised promises
ice, drinking water, water cooler wwel and other similar services,
or accept barbering or boolblacking scrvices in the demised
premises, cxccpt from persons authorized by Owagr, and at hours
and under regulations fixed by Owaer. Canvassing, soliciting and
peddling in the building is prohibitcd and each Tenant shall
cooperaic 1o prevenl the same.

10.(sce attached #1)  Owner ruserves the vight to exclude
from the building all persons who do not present @ pass to the
building signed by Owner. Owner will furnish passes o persons for
whom any Tenant requests same in writing. Each Tenant shall be
responsible for all persons for whom he requests such pass and shall
be liable to Owner for all acts of such persons. Norwithstanding the
forcgoing, Owner shall not be required o allow Tenant or any
person to enter or remain in the building, except on business days
from 8:00 a.m. to 6:00 p.m. und on Saturdays from 8:00 a.m. 1o
1:00 p.m. Tenant shall not have a claim against Owner by reason of
Owner cxcluding from the building uny person who does not
present such pass.

11. Owner shall have the right to prohibit uny udvertising by
any Tenant which in Owner’s opinion, tends Lo impair the
repuration of the building or its desirability us u lon building, and
upon written notice from Owncr, Tenunt shall refiain from or
discontinue such advertising.
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outside walls of the building without the prior wrilten conseat of

12. Teaant shall not bring or permit to be brought or kept in
or on the demiscd premises, any inflammable, combustible, or
explosive, or hazardous Iluid, material, chemical or substance, or
cause or pennit any odors of cooking or other processes, or any
unusual or other objectionuble odors to permeate in or cmunate
from the demised premiscs,

13. Tenant shall not usc the demised premises in a manncr
which disturbs or interferes with other Tenants in the benelicial usc
of their premises. (see artached #4)

Address 153-153 W, 27" Street

Premises Room 503

TO Justin Properties A NY Ltd. Partnership

Outsiders EntertainmenttrC (M C.

STANDARD FORM OF
Loft
Lease

The Real Estate Board of New York, Inc.
© Copyright 1994, All rights reserved.

Dated  March 24, 2005

Rent Per Year $28,000.00

Rent Per Month $2,333.33
$25.00 per month for water
$25.00 per month for sprinkler

Term Three years

s

From 04 /0¢/ /2005

W/30/ 2008
To 634312688
Drawnby SS
Checked by DJ
Entered by di
Approved by new

Additional articles 41-95 are included with this lease.
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Rider attached to and forming a part of Lease dated March 25, 2005, by and between Justin Properties A NY Ltd. Partaership
LANDLORD, and Outsiders Entertainment LLC TENANT.

Additional 41, (a) Tenant shall puy w landlord, as
Rent: additional rent hcreunder, in advance, on the
first day of each and every month during the term hereol, all sums
expended Landlord and/or which become due to 1.andlord under
this lcase and under any collatcral agreements with Tenant relating
to the premises, Tenant’s usc and occupuncy thereol, the supplying
by Landlotd to Tenant of any services in connection therewith,
wgether with any fines or penalties imposed or asscsscd by any
governmental authority by reason of Tenant's failure to comply
with its requirernents.

(6) If Teoant shall default in the
observance or performance of any material term or cavenant on
Tenant’s part to be observed or performed under or by virtue of any
of the terms or provisions in uny paragraph of this Icase, Landlord
may immediatcly or at any time thereafter and without notice
porform the same for the account of the Tenant and if Landiord
makcs any expenditures or incurs any obligations (ur the payment
of money in connection therewith including, bul not limited to,
attorneys’ fess instinuting, prosecuting or defending uny action or
proceeding, such sums paid or obligutions incurred with interest and
costs shall be decmed to be additions! rent hereunder.

(c) The receipt by landlord at any time
of mstallment of the regular stipulated rem hercunder or of any
additional rent shall not bc deemced to be u waiver of any other
additional rent then due. For the non-payment of any additional
rent, Landlord shall have the rights and remedics which it would
have in the casc of a default in the payment of the regular stipulated
rent hercunder or any installment thereol.

Rent Due 42. In the event that, at the commencement
Under Other of the term of this Jease, or thereafler, Tenunt
Lease As shall be in default in the puyment of rent or
Additional additonal rent by Tenunt, Tenants

predecessor in interest or wny entily in which the principals of
Tenant have a fifty perceat (50%) or greater interest, pursuant to the
terms of another lease with Landlord or with Landlord's
predecessor in intcrest, Landlord may. at Landlord s option, without
notice to Tenant and without waiving any rights at law or in equity
it might have with respect 1o said default under another lease, and
the amount of such arrearages to any monthly instaliment of rent
payable hereunder, and the same shall bc payablc to Landlord as
additional rear.

Occupancy and 43, (8) Terami ucknowledges thar its
Use By Tenant: continued occupancy of the demised
premisc, and the regular conduct of its business therein, are of
utmost importance to the Landlord in the renewal of other leases in
the building, in the reating of vacgnt space in the building, in the
providing of electricity, air conditioning. steam and other services
to the tenants in the building. and in thc maintenance of the
character and quality of the tenants in the building. Tenant
thetefore covenants and agrees thar it will occupy the entire
demised premises and will conduct its business therein in the
regular and usual manner, throughout the term of this Jcasc. Tenant
acknowledges that Landlord is cxcouting this lease in reliance upon
thesc covenants and that these covenants are # materisl element of
consideration including the Landlord o exccute this leuse, Tenant
further agrees that if it vacates the demisad premises or fails to so
conduct its business therein, at any tme during the term of this
lease, without the prior writtcn coascent of the Landlord, then all rent
and additional rent reserved in this lease from the date of such
breach to the expiration date of this lease shall become immediately
due and payable to Landlord.

(b) The partics recognize and agree that the
damage to Landlord resulting from any breach of the covenants in
subdivision (a) hervof will be extremely suhstantiel, will be far
greater than the rent payable for the halance of the term of this
lease, and will be impossible of accurate measurcmient. The partics
thercfore agree that in the cvent of a breach or threatened breach of
the said ¢ovenants, in addition o all of Landlord’s other rights and
remedies, at law or in equity or otherwise, Landlord shall have the
right of injunction to preserve Tenant's occupancy and use. The
words “become vacant or deserted” as used elsewhere in this lease
shall include Tenant’s failure to occupy or usc as by this Articlé
required,

{¢) It Tenant breaches either of the
covenants in subdivision (a) above, and this lcasc be terminated

because of such default, then, in addition to Landiord’s rights of re-
enlry, restoration, preparation for und re-rental, and anything
clsewhere in this lease to the contrary notwithstanding, Landlord
retains is right to judgment on and collection of Tenant’s aforesaid
obligation to make a single payment to Landlord of a sum equal to
the total of all rent and additional rent reserved for the remainder of
the original term of this lease, subject to fature credit or repayment
to Tenant in the event of any re-renting of the premiscs by
Landlord, after first deducung from rental-rental income all
cxpenses incurred by Landlord in reducing to judgment otherwise
collecting Tenant's aforesaid obligation, and in oblaining
possession of, restoring, preparing for and re-letting the premises.
Tenant shall be entitled to a credit or repayment for rental-rental
income which cxcceds the sums paysble by Tenant hereunder or
which covers a period after the original term of this lease.

(d) If any provision of this Article of this
leasc or the application thereol to any person or circumstance shall,
to any oxtent be invalid or unenforceable, the remainder of this
Article, or the application of such provision t0 persons or
circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby, and cach provision ol
this Article and of this lease shall be valid and be enforced 1o the
fullest cxtent permitied by law.

Certificate of 44. In the event that any dcparuncat of the
Occupancy: City or State of New York shall hercafter at any
time contend and/or declare by notice, violation, order or in uny
other manner whatsogver that the premises hereby demiscd arc used
for a purpose which is a violation of such certificate of occupuncy,
Tenant shall, upon five (5) days® written netice from Landlord,
immediately discontinue usc of said premises. Failure by Tenant 1o
discontinue such use after such notice shall be considered 4 defaull
in the fulfillment of a covenant of this Icasc, and Landlord shall
have the right to terminate this leasc immediately, and in addition
thereto shall have the right to cxcrcise any and all rights and
privilcges and remedies given to Landlord by and pursuant 10 the
provisions of Paragraph ] 7 hereof. (sec attached #5) The statement
in this lease of the nature of the business to be conducted by Tcnant
in the demiscd premises shall not be decmed or construed to
constitutc a representation or guaranty by Landlord that such
business may continue to be conducted in the premises for the entire
period of the leuse or is lawful or permissible under the certificate
of occupancy in effect for the building of which the demiscd
premises form a part, or otherwise permitted by law. If alterations
or addijtions, including but not limited to a sprinkler system, arc
needed 1o permit lawful conduct of Tenant’s business or to
company with the certificate of occupancy, the same shall be made
by and at the sole expense of Tenant

Tenant to 45. Tenant will conduct its business in such @
Keep manner as 1o enable Landlord or other tenants
Insurance in the building to obtain the lowest possibic
Rate Low: insurance rate upon thc catire building in
which the demiscd premiscs arc | J, and will, at ils sole
expense, comply with all rules, orders, regulation or requirements of
all public fiability, fire and insurance policies in force at any time
with respect 10 the demised premises, s well as il rules, orders,
regulations or requirements of the New York Board of Fire
Underwriters or any other similar body, and shall not do or permit
anything to be donc in or upen said premiscs or bring or keep
anything therein, except as now or hereafter permitted by the Fire
Department, Board of Fire Underwriters, Fire Insurance Rating
Organization, or other authority having jurisdiction and then only in
such quantity and manncr of storage as not to increasc the rate for
firc insurance applicable to the building, or use the premiscs in &
mannecr which shall increase the rate of fire insurance on the
building of which the demised premises form a part, or on property
located therein, over that in effect prior to this lease. If by rcason of
failure of Tenant to comply with the provisions of this paragraph
includimg, but not limited to, the mere use o which Tenant puts the
premises, the fire insurance rate shall at the beginning of this lease
or at any time thereafter be higher than it otherwise would be,
Tenant shall reimburse Landlord, as additional rent hereunder, for
that part of all fire insurance premiums thereafier paid by Landlord,
which shall have been charged because of such fuilure or use by
Tenant, and shall make such reimbursement upon the Girst day of
the month following such outlay by Landlord. In any action or

INITIAL HERE é’ %’!
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proceeding-wherein Landlord and Tenent are parties, a sc!wdule or
“make up” of rate for the building or demiscd premiscs issued by
the New York Fire Insurance Exchange, or other budy making fire
insurance rates for said premises, shall be conclusive evidenee of
the facts therein stated and of the several iems and charges in the
fire insurance rate then applicable to said premises. Tenant shall
not bring or permit to be brought or kept in or on the demised
premises, any inflammable, combustible or explosive  fluid,
chemicul, substance or material other than silk or other textiles, or
cause or permit any odors of cooking or other provesses, or any
unusual or other objectionable odors to permeate from the demised
premises. That the premises are being used (or the purpose st forth
herein shull not relicve Tenant from the forcgoing dutics, obligation
and cxpenses.

Assignment, 46. Assignment or Subletting, (Supplement-
Mortgage and ing the provisions of Puragraph 11 of the pre-
Sub-L easing: printed portion of the lease).

(a) Tenant shall not assign this lease or
sublet the demiscd premises without the prior written consent of the
Landlord which shall not be unrcasonably withheld)

(b) The transfer of 50% or more of the
issucd and outstanding capital stock of any corporate lessee of this
lcase, of 50% or more of the partnership intercst of uny partner or
partners of any partnership lessee, of 50% or inore of the
membership interest of any member or member of  lessee that is
limited linbility company, or the majority intercst in any other
cntity, however accomplished, whether in 4 single transuction or in
a series of related or unrelated transactions during the term of this
leasc, shall be deemed an assignment of this lease.

(¢) Subletting. Subject ro Landlord’s
rights pursuant to Paragraph (g) of this Article, Laodlord shall not
unreasonubly withhold or delay its consent to a subletting a part of
or the entire demised premises, provided that (1) the proposed
assignes or subrenant und its proposed use of the premises shall be
in keeping with the cerificatc of occupancy and characrer of the
building; (ii) Tenant is not in default in the performance of any of
the terms and conditions of this leuse and beyond any applicable
cure period; (i) Tenant shall furnish Landlord with the name and
the business address of the proposed subtenant, a detailed
iternization of the terms und conditions of the proposed sublet (with
a counterpart of the subleasing ugreement o be delivered to
Landlord for its review prior to any final approval of the sublease
instrument), and satisfuctory information with respest to the
occupation of the propesed subtenant, together with current
finangial information end reforences reasonably saisfuctory
Landlord so that, in the reasonable judgment ot the Landlord,
Landlord may determinc that the proposed or xubrenant is
financially responsible; (iv) the proposed subrenant is not then a
tenant or sublessee of the Landlord, (v) the sublerang be effected
pursuant to & wrinen instrument in form and content reasonably
satisfactory tu landlord or its counsel; (vi) Landlord shall not be
responsible for any brokcr's commission(s) in connection with any
such subletting; and (vii) the subleasc cxpressly stales that it is
subjeet to all of the covenants, agreements, terms, provisions and
conditions of this lease, except such as are ingpplicable and except
as otherwise cxpressly ser forth to the contrary herein.  In
connection with its review of Tenant’s request t sublet, Landlord
may request a credit report, certified financial stutements or any
other documents reasonably required o determine and/or confirm
the proposed sublessee’s financial credit worthiness including hank
references, business references, finuncial statements for the
proposed subtenant. (The proposed sublussee shall provide any and
all written authorizations required to obuwin the information required
by Landlord in connection hercwith).

(d) In the event of any such subletting,
Tenant shall pay 1o Owner s sum equal to: (1) fixed rent and
additional rent or other cossideration paid w Tenanr by sny
subtenant which is in excess of the Fixed Renl and Additional Rent
then being paid by Tenant to Owner pursuant to the terms hereof
and (ii) fifty percent (50%) of any additional remuneration received
by Tenant for its leaschold intersst or fixtures. All sums payable
hereunder by Tenant shall be paid 1o Owner ux Additional Rent. If
only a part of the demiscd premises is sublet, then the amount of
Additional Rent payable by Tenant to Owner pursuunt to subsection
(1) hereot shall be based upon the amount received by Tenunt in
excess of the Rent and Additional Rent payable by Tenant for the
cntirc demised premises multiplied by a traction of the denominator
of which is the amount of square feet in the demised premises und
the numerator of which is the square feet of the sublet space.

() Landlord muy unconditionally
withhold its consent to an assignment of the Tenant’s intcrests in
this lcase,

10
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(f) In the event of any request 10 sublet or assign this
Icase, Tenant shell pay as additional rent the Landlord’s cost in
connection with the review of such rcquest including, bur not
limited to, its attomey's fees.

(g) In the event Tenunt desircs to subler
or assign this leasc, it shall provide a writtcn request to the Owner
containing information required pursuant to this Article. Such
vequest shall be made at lcast five (5) days prior to the
commencement  datc of the proposed assignment or sublet.
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offective on the effective date of such proposed subletting or
assignment with the same force und effect as if said cancellation
date were the date originally sct forth as the cxpiration datc of the
term of this lease, or Landlord may approve such sublet or
ussignment.Request to sublet can not give Landlord right to
terminate Lease.

(h)  Tenant assumes and shall be
responsible for und liable to Landlord, for all acts and omissions on
the part of any present or future subtenants, its agents, employees,
servants, licensees, or invitees, and any breach or violation of any of
the tenns, covenants, agreemcnts, provisions, conditions and
limitations of this lease, whether by act or omission, by any
subtenant, its agents, employecs, servants, licensces, or invitees,
shall be deemed a breach of a substantial obligation of this lease.

(i) Without luniting any of Owner’s rights
and Tenunt’s obligations hereunder, Tenant agrees that Owner may,
in addition o any other charges authorized uader the lense, charge
the sum of $250.00 to Tenant as additional rent to defray the cost of
documentation preparation and related tesks in connection with any
name change of Tenant.

() Landlord has the right to ask for and
receive an udditional month’s security deposit as consideration for
an assignment of a lcase,

Please Initial Here f: }L(/

47. (4) Tiwoughout the term of this lcase,
Tenant will take good care of the demised promises and
appurtenances and suffer no waste, damage, disfigurement or injury
therero or any part thereof.
(b) Tenant hercby acknowledges thart the
Landlord has cnrered into a contract with a repulable contractor for
the removal of refuse and rubbish from the building (hercinafter
“the Refusc Removal Company™). Upon taking occupancy, Tenant
agrees to forthwith contact the Refuse Removal Company and to
arrange for said company to remove Tenant's rcfuse and rubbish
from the building at Tenant's sole cost and expense, Tenunt agrees
to cooperate with the Landlord, other tenants in the building, and
the Refuse Removal Company with respect to the disposal of its
refuse and rubbish.

Waste

Landlord’s 48. (a) Except where otherwise provided in this
Liabilicy, lease, there shall be no allowance to Tenunt for
Alterations a diminution of rental valuc and no ligbility on
or Repairs: the purt of Landlord by reason of

inconvenience, annoyance or injury to business arising from
Landlord, Tcnant or others making any repairs, altcrations,
additions or improvements in or to any purtion of the building or
demised premiscs, or in or to lixtures, appurtenances, or equipment
thereof, and no liubility upon Landlord for fuilure of Landlord or
others to make any repairs, alrerations, additions or improvements
in or to any portion of the building or of demised premises, or in or
to the fixtures, appurtenances or equipment thereot.

(b) Landlord reserves the right to stop
service of the elecuic, watcr, sprinkler, steam, air conditioning,
clevator, heating and plumbing systems, when necessary, by reason
of accident, or cmergency, or for repairs, alterations, replaccments
of improvements, in the judgment of Lundlord desirable or
necessary to be made, until said repairs, alierations, replacements or
improvements shall have been completed.

Employment 49. Tenant agrees that whenever any
of Union altcrations, additions, improvements, changes
To Make or repairs to the said promiscs sre consented to
Repairs: by Landlord, or in the moving of merchandise,

fixtures or cquipment into the said building, or moving the same
therefrom, only such labor under agreement with the Building
Trades Employers’ Assovialion of New York City, or which shail
not causoe strikes or concerted labor action by other employees of
the building, and which have the samc or similar labor union
affiliations as those employcd by Landlord’s contractors, shall be
employed.

INITIAL HERE
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Signs:- ) © 50, Tenant will not, without |andlord’s
written consent,which shall not be unreasonably withheld. place,
affix or paint any signs, awnings, projections or advertising material
of uny kind upon the cxterior of the premises of the building, upon
the windows, or in any location that may be visible from any of the
lobbies or passageways. If Tenant shall cause or permit any sign or
other object, similar or dissimilar to be pluced on or alfixed to any
part of the building not inside the space speeificully demised
hereunder, Landlord shall have the right, without natice or liability
1o Tenant, to removc und dispose of the same and 0 make uny
repairs necessitated by such removal, all at Tenuat's sole expense
and risk. Landlord’s expenses in so doing shall he deemcd
additional rent hereunder and collectible as such.

Qther 51, (&) Tenant will not cause or permit any
Prohibited conncction 16 be made (o the wiring on the
Actions elccrrical panel boards of the building without
of Tenant: the prior written consent and supervision of
Landlord.

(b) Tenant agrecs that it will not drive
nails in, drill in, disfigure or deface any part of the building nor
suffer the same to be dong, nor causc or penmit the floors, walls,
doors or ceilings of the demised premises (o be diilled, hammered,
pounded or atherwise dealt with in 2 noisy or disturbing manner at
any time during customary busincss (i.e. between 9;00 a.m. and
5:00 p.m.) whether or not such activiries ure incidental 10 or part of
work to which Landlord has consented.

(¢) Tenant shall notinstll any pressing
cquipment, whether connecied to Tenant's gus-fired boiler or to the
building steam sysiem without first having plans and specification
approved by Landlord. The vacuum used by pressing machines for
the drying of garments shall be created by an clectrivally driven
vacuum pump. Tenant shall not usc any vacuum created by the use
of steam from a gas-fired boiler or from the building sceam system.

(d)  Tenumt shall not pennit any
connecrion to be made ar the demised premises with any high
pressure steum lines, clectric current lines without Lundlord’s prior
consenl.

(¢) Tenant shull not make any electrical
or plumbing installation without Lundlord’s prior wrilten consent.
All watcr lines must be installed in red brass, [l Tenant uscs water
in space, Tenant agrees to have installed a floor drain at his sole
cost and expense by a licensed plumber,

(f) New Window air-conditioning units
shall in no event be inswlled without Landlord’s prior written
approval or be mounted 0 as to extend outward beyond the line of
the window frame.

(g) Tenant shall install no linoleum,
rubber, mastic or vinyl tile floor covering, unicss it is laid over a
layer of felt, double cemenicd in & munner approved by Landlord.

(h) Tenant shall nov pluce a load upon
any floor of the demised premises cxceeding the fluor load per
square foot area which such oor was designed 1o carry and which
is allowed by law. Landlord reserves the right w prescribe the
weight and position of all safcs which must be placed so us to
distribute the weight.  Business machines and mechanical
equipment shall be placed and maintuined at ‘Tenant's expense in
scttings sutficient in Landlord’s judgment to absorb and prevent
vibration, noise and annoyance. Tenant agrees that upon the written
request of Landlord, Tenant will, within fifieen (15) days of the
mailing of such request, provide rubber or ather approved scttings
for absorbing, preventing and decrcasing noise und/or vibration
from any or all machines or machinery, such insuladon or other
devices for the prevention, decrease or elimination of noise
satisfuctory to Landlord shall be madc in such munner and of such
material as Landlord may direct. In the event that ‘Tenant fails to
comply with the aforesaid rcquest with the fiftcen (15) days
aforementioned, Landlord may, at its option, by notive in writing to
Tenant, cause the term of this lease (o expire. landlord in such
event shall have the night (o re-enter the premiscs by summary
proceedings or otherwise without liability. Landlord shall give not
less than thirty (30) days’ notice of its election 10 rerminate the lease
as sbove provided. Landlord shall have the right to enter the
demiscd premises with workmen und materials and to inaulate the
machinery 25 above provided, collecting from Tenunt the cost of
such work as additional rent in the event that Tenunt fails 1o comply
with the written request uforementioned after the expiration of
fifteen (15) days from the receipt thereof,

(i) Tenunm shull not move any safe, heavy
machincry, heavy equipment, freight, bulky matier or tixtures into
or out ol the bulking without Landlord’s prior written consent and
the filing with Landlord of 2 Rigger's Liability Insurunce Certificatc
satisfactory to Landlord. If such sufe, muchiney, cquipment,
freight, bulky matter or fixtures require special handling, Tenant
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agrees (o cmploy only persons holding » Master Rigger’s License to
do said work and that sll work in connection therewith shall comply
with the Administrative Code of the City of New York.

() If the demised premises be or become
infested with vermin, Tenant shall, at Tenant's expense, csuse the
same 10 be extcrminated from time to time (0 the satsfuction of
Landlord, and shall employ such ecxtcrminutors and such
exterminating company or companics as shall be approved by
I.andlord.

(k) The water and wash closets and other
plumbing fixturcs shall not be used for any purposes other thun
those for which they were designed or comstructed, and no
sweepings, rubbish, rags, acids or other substunces shall be
deposited thercin,

() Tcnant agrees to provided proper
receptacles as called for by the Fire Department, Board of Fire
Underwriters, Fire Insurance Rating Organization or of the
authority having jurisdiciion. Tenunt hereby agreex to cause its
rubbish or waste to be disposed of at its own cost and expense,
subject 10 all the rules and regulations that from time to time may be
mude in conncction therewith by Landlord, including regulations
that Tenant shall use a single rubbish or waste remover designated
by Landlord for the removal of rubbish or waste of the (enants in
the building. Tenant further agrecs that it shall not at any ume store
any of its rubbish or waste in the lobbies, foyers, passageways or
other spaccs adjucent to the premises herein demised, nor shall
‘Tenant pluce their rubbish (which is to be taken by the wastc
remover) in the said aress prior to 5:00 p.m.

(m) If Tenant is a lessee of any store in the
building, the said Tenant hereby agrees to kecp the sidewalk,
entrance and passageways unencumbered and unobstructed, and
agrees to remove all ice and snow from the sidewalks immediately
in tront of the demised premiscs.

(n) Tenant will not suffer, permit or allow
unusual or objectionable odors to be produced upon or permeate
from the demised premises,

(0) Cooking and _Objectionable Odors.
Tenent acknowlcdges und agrees that cooking of loods in the
demised premises constitutes a fine hazard and produces
objcctionable odors. The Tcnant agrees not to cngage in or permit
the cooking of foods in or about the demiscd premises. The Tenant
farther agress not to permit objectionable odors to perneatc in or
emanate from the demised premiscs imespective of the cause of
such odors. The Tenant acknowledges and agrees that a violation of
the foregoing constitutes a breach of a substantial obligation of the
tenancy which shall entitled Landlord, in addition to and without
waiving any other remedies provided by law or this leasc, to seek
injunctive rclief to prevent any such prohibited activity or to
terminate the tenancy.

Electricity: §2. Tenant agrecs that Landlord may furnish
electricity to Tenant on a “sub-mctering” basis.

(a) Sub-mctering: If und so long as Landlord
provides clectricity to the demiscd premises on a sub-metering
basis, Tenant covenants and agrees to puechase the same from
Lendlord or Landlord's designated ageat at charges, terms and rates
sct, from time to time, during the e of this lease by Lundlord but
not morc than those specified in the service classification in effect
on January |, 1970 pursuant to which Lundlord then purchascd
clectric current from the public utility corporation serving the part
of the city where the building is located: provided, however, suid
charges shull be increascd in the same percentage as any percenlage
increase in the billing to Landlord for electricity for the entire
building, by reason of increase in Landlord’s electric rates, charges,
fucl adjustment or service classifications, or by taxes or charges of
any kind imposed thercom, or for any other such reason,
subsequently to January |, 1970, any such percentage increase in
Landlord’s billing for electricity shall be computed by the
application of the average consumption (gnergy ond demand) of
electricity for the entire building for the twelve (12) full months
immediately prior to the rate change, other changc, or any changed
methods of or rules on billing for same, on a consistent basis to the
new rate and to the service classification in ¢ffect on January 1,
1970. If average consumption for electricity for the entire building
for said prior twelve (12) months cannot reasonably be applied and
used with respect to changed methods of rules on billing, then the
percentage increase shall be computed by the use of the average
consumprion (energy and demand) for the entire building for the
first three (3) months after such chunge, projected to a full rwelve
(12) months; and thal same consumption, so projected, shall be
applied to the service classification in effect on Janvary 1. 1970. If
either of the above-stated methods for computing electricity
charges to Tenanl become impractical or
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infeasible w calculate, then landlord, at its sole discretion and
without prior notice to Tenant, may charge Tenant for electricity
consumption at a rate equal to thirty five percent over the service
classification then in effect for the building, Where more than onc
meter measures the service of Tenant in the huilding, the service
rendered through sach meter may he computed and billed sepanately
in sccordance with the rates herein,  Bills thercfore shall be
rendcred st such times as Lundiord may elect and the asmount, as
computed from a meter, shall bc deemed to be, and be paid, as,
additional rent. Jn the event that such bills arc not paid within five
(5) days after the same are rendered, Landlord muy, without notice,
discontinuc the gervice of clectric current 1o the demised premises
withour teleusing Tenant from any liability under this lcase and
without Landlord or Landlord’s agent incurring any liability for any
damage or loss sustained by Tenant by such discootinuance of
service.

(h) Tenant shall be solely responsible for
obtaining the initial clectric tum-on from the approprigte public
utility corporation to the premises, All connections, wiring, and any
other alterati or requir s 10 be made regarding elecmic
service shall be paid by the Tenant.

If landlord deems hat additional clectricity
is needed at Landlord’s sole discretion and Tenant's solc expense,
Landlord muy bring up additional electric service through new or
existing lines which will be installed by Landlord’s electricians
whosc cost will be billed to Tenunt as additional rent 1o be paid
immediately within three (3) business days.

Air §3. () Tenant shall have the privilege of using
Conditioning: the air conditioning system which affects the
whole or aportion of the demiscd premises, and shall, at its own
cost and cxpense, maintain and operute suid system in compliance
with all present und future laws and govemmental requirements,
and shall obtain all govenmental licenses and permits now or
hereafier required.  Tenant shall pay for all cleerric current, water
and refrigerants used in connection with said system. Tenant, at its
own cost and expense, shall make or cuuse w be made, all repairs,
glterutions, changes, additions and improvements in and to said
system which may be necessary or which muy be required or
recommended by Landlord or by any governmental authority, shall
furnish all parts and supplies necessary or desiruble in connecrion
therewith, but no alterations, changcs, additions or iinprovements
shall be made by Tenant without the advance written conscat of
Landlord. Landlord’s charges for clectric current, water and
refrigerants and for such parts, supplics, repuirs, alerations,
changes, additions or improvements as are caused 1o be furnished or
made by Landlord shall be payable by Tenant s udditional rent
upon presentation of' Landlord’s bill for same.  If Tenant shall
default in paying any such bill for fifteen (15) days, Landlord shall
have the right, in addition to any other rights under rights under this
lease 1o terminatc the operation of said air conditioning system
without notice to Tenant, and it such default shall continue for sixty
(60) days, Landlord shall have the right to remove the whole or any
part of said system from thc demised premiise without notice to
Tenant.  The non-functioning ol said air conditioning system, or
Tenant’s inability to operate or maintain the same in compliance
with Jawful discomfort or inconvenience sutfered by Tenant in
connection therewith, or, without limiration of or by the foregoing,
any other matter or thing related to such sysrem shall not give risc to
any obligation or liability on the part of Lundlord und shall not
affect this Icase or be deemed to relcasc or discharge Tenant of any
of Tenant's obligations or liabilitics under this lease or otherwisc,
Title to said system und present and future parts thereof is and shall
be vested in Landlord. Tenant agrecs to pay Landlord, as and for an
inspection charge, the sum of $-0- per wnnum, payable as
additional rent in monthly installments of § == on the firse day of
each and every month in advance.

(b) Aonything contsined herein 10 the
contrary notwithstanding, it is expressly agreed that Tenant shull
pay the cost of any and all permits required by any branch or
depurtment of the borough, county, city, statc or federal government
in connection with any air conditioning presently or hercinafter
installed in the demised premises by either Landiord or Tenant,

Indemnification 54, Tenant shall indemnity uand hold
of Landlord: Landlord and Landlord's agents hurmless

sgainst and from (1) any and all claimx against Landlord or such
agents of whatever nature arising from uny act, omission or
negligence of Tenant, its contractors, licensces, agents, scrvants,
employees, invitces, or visitors; (if) all claims againgt Landlord or
such agents arising from any accident, injury or dwnage whatsoever
caused Lo any person or to the properiy ol any person and occurting
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during the term of this lease in or about the demised premises, or
occurring outside of the demised premises but anywhere within or
about the land of the building, where such accident, injury or
damage results or is claimed to have resulted from any act,
omission or negligence of Tenant or Tenant’s agcnts, émployees,
invitees or visitors; (ifi) any breach, violation or non-performance
or any covepant, condition or agreement in this Jease set forth und
covenanted on the part of Tenant to be fulfilled, kepr, observed and
performed; and (iv) any other improvements loeawed, installed or
constructed in the demised premises, or the Aling of any tax retumn
in connection therewith (although Landlord agrees to exccute any
such return if required by law) regardless of whether such tax is
imposed upon Landlord or Tenant. This indemnity and hold-
harmless agreement shall include indemnity from and against any
and all ligbility, fines, suits, demands, costs and expenses of any
kind or nature incurred in or in connection with any such claims or
pr ding brought th 1, and the defense thereofl.

Liability of 55. Neither this lcase nor uny obligation
Landlord, hereunder on Tcnant’s purt to be performed
Service ding, but not limited Lo, Tenant’s obligation to
Interruption, pay the rents provided for hercunder) shall in
Acts Beyond any way be released, discharged, impaired,
Control: cxcused, or otherwise affccted  because of

Landlord’s inability to supply, furmish or makc such services,
fixiures, equipment, repairs, udditions, improvements, ullerations,
and/or decorations, if any, us Lundlord may be required to supply,
furnish, or make hercunder or in connection herewith, or because of
any delay in supplying, furnishing or making any of the foregoing,
if such inability or dclay directly or indirectly rcsults from or is
caused by or auributable to any cause or thing whatsocver beyond
Landlord’s control, including, but not limited to, any law or
ordinance or any govermmental order, rule, rcgulations or
requirement, ot any shortages in supplies, inaterials or labor, or any
sats ol God, or any labor difficulvies, disasters or acts of public
enemies, and in any such event Landlord shall be relieved of uny
liability to Tenunt which it might othcrwise have had by reason of
any such requirements.

Court Order:  56. (1) Notwithstanding anything clscwhere
contained in this leasc, if by reason of any present or fururc cause or
thing whatsoever (including, without limiration, by rcason of any
statute, decrce, court order or governmental rule or regulation),
Tenunt will not or shall not be required to pay o Landlord the full
amount of rent and additional rent reserved hcrcunder, then
Landlord, at its unrestricted option, may give Tenant not less than
fifteen (15) day’s noticc of intention 10 end this leasc and the term
hereof, and thereupon, on the date specified in said notice, this lcase
and the term hereof shall expire as fully and completcly as if thut
date were the date herein originally fixed for the cxpiration of (his
Icase and the term hereof,

(b) No act or thing done by Landlord or
Landlord’s agents during the term hereby demised shall constitute
an acrual constructive eviction by Landlord, nor shall be deemed an
acceptance of a surrender of said premises and no agreement to
accept such surrender shall be valid unless in writing signed by
Landlord, No employee of Landlord or of Lundlord's agents shall
have any power to accept the keys of said premises prior to the
termination of the lease, The delivery of keys to any employee of
Landliord or Landlord’s agents shall not operate as a tenminanon of
the lease or sumrender of the premises. In the event Tenunt at
anytime desircs to have landlord subler the premiscs for Tenant’s
account, Landlord or Landlord’s agents are authorized to receive
suid keys for such purposcs without releasing Tenant from any
obligations under this lease, snd Tenant hereby rclicves Landlord ot
any liability for loss or damage to any of Tenant’s eftects in
connection with such subletting,

(¢) The failure of Landlord to sceck redress
for violation of, or to insist upon the strict performance of, any
covenent or condition of this Icase, or any of the Rules and
Regulations set forth or hercafter adopled by Landlord, shall not
prevent subscquent uct, which would have originally constituted a
violation, from having all the forcc and cffect of an original
violation, The receipt by Landlord of rent with knowledge of the
breach of any covenant of this lease shall not he deemed a waiver of
such breach.

(d) No payment by Tenant or receipt by
Landlord of a lesser amount than the monthly rent herein stipulatcd
shall be deemcd to bc other than on account of the carliest
stipulated rent, nor shall any endorsemcnt or statcment on any
check or uny lener accompanying any check or payment as rent be
deemed an accord and sausfaction, and Landlord may accept
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such check or payment withoul prejudice lo Landlord’s right to
recover the balance of such rent or pursuc uny other remedy in this
leasc provided.

Quit and §7. Upon the expiration or other 1emination
Surrender: of the term of this Jeasc,Tenunt shall quit and
surrender 10 Landlord the demised premiscs, broom clean. in good
order and condition, ordinary wear expected. Tenant acknowledges
that Tenant was given possession of demised premises, broom
clean, in good order and condition, ordinary wear expecied. Tenant
agrees it shall indemnify and save Landlord hurmless against cost,
claims, loss or liability resuliing from deluy by Tcnant in so
surrendering the demised premises, including, without limitation,
any claims made by any succeeding renant, founded on such delay.
The parties recognize and agree that the damages tv Lundlord
resulting from any failure by Tenant timely to surrender possession
of the demised premises as aforesaid will be extremely substantial,
will exceed the amount of monthly rent therefore payible hereunder
and will be impossible of accurate meusuremeat. Tenant therefore
agrees that if posscssion of the demised premises is not surrendered
w Landlord within fifteen (15) days afier the date of the expiration
or termination of the term of thiy leuse,

Landlerd xh.xdﬁed 42 foz each maonthand- s
vﬁmmurﬁm;whm#ﬂmnrhvldwvﬂrm Tmises after

s, then Tenant
agrecs to pay Landlord as liquiduted damages for euch month and
for cach portion of any month duriog which Tenunt holds over in
the premises after expiration or termination of the term of this leuse,
a sum equal to two times the average rent und additional rent which
was payable per month under this lease during the lust six months of
the term thereof. The uforesaid provisions of this aiticle shall
survive the expiration or sooncr termination of the term of this
lcase, If the last day of the term of this lease or any renewal thercof
falls on Sunday, this lesse shall cxpire on the busincss day
immexdiately preceding.

Rent Control: 58. In the event the fixed annual rent or
udditional rent or any part thercof provided Lo be paid by Tenant
under the provisions of this leasc during the demiscd term shall
become uncollectible or shall be reduced or required to be reduced
or refunded by virue of any Federal, State. County or City law,
order or regulation, or by uny direction of a public olticer or body
pursuant to law, or the orders, rules, code, or regulations of any
organization or entty formed pursuam 10 law, whether such
organization entity be public or private, then Laadlord, at its option,
may at any time thereafier terminate this lease, by not less than
thirty (30) days’ written notice to Tenant, on a date set forth in said
notice, in which event this lease and the term hereof shall ierminate
and come to an end on the date fixed in said notice as if the said
date were the date originally fixed herein for the termination of the
demised term.  Landlord shall not have the right 50 to terminare this
lease if Tenant within such period of thirty (30) days shall in writing
lawtully agree that the rentals hercin reserved ure reasonable tentals
and agree to continue to pay said rentals und it such agreement by
Tenant shall be legally enforceable by Lundlord.

Rent Escalation -  59. (a) The Tenant agrees to pay as additional
Tax Increases: rent duning the wenn of this lease 1.5%  per
cent of any increase in the Reul Estatc Taxes (as such term is
hereinafter defincd) above those for the fiscul year 2004 - 2005 as
of January 1, 2006. Such additional runt shall be collcetible us
additional rent, For the final year of the Jease weem, the Tenant shall
be obligated to pay only a pro rata share of such percentuge of any
such increase in taxes. Tax bills (except as hercinafter provided)
shall be conclusive evidence of the amount of such taxes und shall
be used for the calculation of the ymounts to be paid by the Tenant.

(b) The term “Real Estur¢ Tuxes™ shall
mean all the real estare raxes and assessments, special or otherwise,
levied, assessed or imposcd by Federal, State or Locul Government
against or upon the entire tax lot ol which the demised premises
form a part. If duc to a future chunge in the method of wxation, any
franchise, income, profit vr other tax or other payment, shall be
Jevied against Landlord in whole or in part in substitution for or in
lieu of any tax which would otherwise constiwute a Real Estate Tax,
such franchise, income, profit or other tax or payment shall be
deemed to be a Real Estate tax for the purposcs hereof, If Landlord
should incur expense in connection with Landlord’s endeavor to
reduce or prevenl increase in asscssed valuation, Tenant shall be
obligated to pay as additional rent the amount computed by
multiplying the percent ser forth herein times such cxpense of
Landlord and such amount shull be duc and payable upon demand
by Landlord and collectiblc in the same mannee us annual rent. The
obligation to make any payments ol additional rent pursuant to this
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Article shall survive the expiration of the termination of this lcasc.

Rent 60. Notwithstanding any provision of thc
Escalation ~ 1ease and this nider to the contrury, the base
Percentage annual rent set forth in the preamble of this
Tncreases: lease shall be subject to an additional increase

of THREE percent per annum during each year of the term of the
lease. The foregoing increase shall become effective on cach
anniversary date of the lease, except where the lease begins on u
day other than the first duy of the month, in which event the
increase shall become etfective on the First day of the thireenth
culendar month of the lease. The foregoing increase shull be
calculated by tuking the monthly installment of the base annual rent
in effect for the month preceding the cffective date of the increase
and increasing in said monthly installments of the base unnual rent
by the applicable percentage sct forth in this paragraph. The
foregoing increase shall be in addition to any other increase(s) set
forth in the presmble or any other portion of the leasc and this rider.
In the event the owner has waived or agreed 1o any reduction of the
base annual rent, in whole or in par, for the month utilized to
calculare the increase herein, the foregoing increasc shall be
calculated without regard to any such waiver or reduction,

Execution 61. This lease is offered to Tenant for signature
of Lease: with the understanding that it shall not be
binding upon Landlord unless and until Landlord shall have
exccuted and unconditionally delivered to Tenant a fully execured
copy of this Lease.

Tenant's 62. (2) General. At ull limes during the term of
Insuranee: this Lease, Tenant will carry and maintain, at
Tenant’s expense, the following insurance, in the amounts specificd
below or such other amounts as Landlord may from time to dme
reasonably vequest, with insurance companies and on forms
satisfactory to Landlord.

(b) Public liability and property damage
liability insurunce, with a combined single occurrence limit of not
lcss than $1,000,000 for injury or deuth and damages 1o any one
person, or $2,000,000 for injury or death ansing out of any one
ocewrrence, and $1,000,000 for damages to property.  All such
insurunce will specifically include, without limitation, contractuul
liability coverage for the performance by Tenant of the indemniry
agrecments set forth in this Lease.

(¢) Insurance covering all Tenant's
equipment, trade fixtures, appliances, furmiture, furnishings and
personal property in, on, or upon the Premises during the term of
this lease, in an amount not less than full replucement cost without
deduction for depreciation, providing protection against all perils
included within the classification of fire, extended coverage,
vandalism, malicious mischief, special extended peril (all risk),
boiler, flood, glass breakage and sprinkler leakage. Al policy
proceeds will be used for the repair or replacement of the property
damagc or destroyed; however, if this Lease ceases, Tenant will be
entitled to any proceeds resulting from damage to Tenant's
cquipment, trade fixturcs, appliances, furniture and personal
propetty, and Landlord will be entitled o all other procceds.

(d) Workmen’s compensation insurunce
insuring against and Tenant’s obligation and liabilities under the
workmen's compensation laws of the state in which the Premiscs
arc located,

(e) Forms of the Policles. All policies of
liability insurance which Tenant is obligated (o maintain according
to this Lease (other than any policy of workmen's compensution
insurance) will name Landlord und such other persons or firms as
Landlord specifies form time w time as additional insured.
Originals or copics of original policies (together with copies of the
endorsements numing Landlord and any others specified by
Lundlord as insurcd) and evidence of the payment of all premium of
such policies will be delivered to Landlord prior to Tenant’s
oceupancy of the Premises and from time to time at least thirty (3)
days prior to the cxpiration of the term of cach such policy. All
public liability and property damage liability policies muintained by
Tenant will contain a provision thar Landlord and any other insurcd
will be cntirled to recover under such policies for any loss sustained
by Landlord and other additional insured, its agents and cmployees
a5 u result of the acts or commissions of Tenant. All such policies
maintained by Tenant will provide that they may not be terminated
or amended excepr after thmy (30) days pnor to wnttcn nuus.e lo
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PRee oD Doke-wo—-mandiazd. All public liability, property
damage liability and casualty polivies maintaincd by Tenant will be
written as pomary policics. not contributing with and not
supplemental 10 the coverage that Landlord carrics.  Insurance
required to be maintained by Tenant.

(f) Waiver of the Subrogation. Tenant
waives any and all rights to recover against the Landlord or agaimst
any other tenant or occupant of the Building, or against the officers,
directors, shareholder, parmers, joint venturers. cmployces, agents,
customers, invitee or business visitors of such other party or of such
other tenant or occupant of the Building, for any loss or damage to
such waiving party arising from any causc covered by any insurance
required to be carried by such party pursuant to this Article or any
other insurance actually carmied by such party, Landiord and
Tenany, from time to Ume, will causc their respective insurers to
issue appropriate waiver of subrogation rights endorsements to all
policics of insurance carried in connection with the Premiscs or the
conients of the Premiscs., Tcnant ugrees to causc all other occupants
of the Premiscs claiming by, under or through Tenant 10 execute
and deliver 10 Landlord such a waiver of claims to obtain such
waiver of subrogation rights endorsements.

(g) Adeguacy of Coverage. Landlord,
its agents and cmployées make no representation that the limits of
liability specificd to be carried by Tenant pursuant to this Article are
adequate to protcct Tenant. If Tenant believes that any of such
insurance coverage is madequate, Tenant will obtain, ai Tenant’s
sole expense, such additional insurance coverage as Tenant deems
adequate.

Window Glass 63. Tcnant agrees to obtain and at all times
maintain a policy of insurance caovering all window glass in the
demised premises; such policy shall cover the Landlord as an
insuved. If the Tenant shall fail 1o procurc such policy and deliver
the original thereof to the Landlord, Landlord may procure such
policy and the premium thereon when paid by the Landiord shall be
deemed additional rent hereunder.

Late Charge 64. If any puymenl of rent shall be more than
eight (8) days late, Tenant shall, without relying it of its obligation
to pay rent in advance on or before the first of each month, pay to
Landlord, concurrently with such late payment of rent. a late charge
of Five (3.05) Cents for each dollar ($1.00) that is more than fifteen
(15) days late which charge Tenant heveby agrees to be reasonablc.
The Landlord’s right 1o collect a late charge hercunder shall be in
addition to, and not in limitation of, all of Landlord’s other rights
and remedies herein including the right to instituie an action or
proceeding for non-payment of remt.

Failure to 65, In the event I'cnant shall fail to pay the
Pay Rent: rent and/or additional rent reserved herein in
a timely fashion, cach and cvery month during the wrm of this lease
and the Landlord, due to the Tenant’s failure to pay and the rent
and/or additional rent, shall commence two or morc legal
proceedings in any twelve (12) month period for I'enant’s failure to
pay rent and/or additional rent, whether or not said lcgal
proceedings result in a final judgment, stipulation withdrewator
dismissal, then and in such event the Landlord shull have the right
o terminate this lease agreemcnt and the Tenant’s tenancy upon
five(S) days written notice to Tenant. and the erm of this lease
shall terminatc at the end of such five (5) day period and the
Landlord shall be entitled to commence a summary holdover
procceding or any other type of progeeding against the Tenaat or to
remove the Tenant from the premises and regain possession of the
premises. The Tenant shall not be entitlcd to any notice other than
the said Five (5) day noticc of tcrmination and shall not have the
right to curc said default.

Counterclaims: 66. The Tenant hereby agrees not to interposc
any counterelaims or set-off whatever naturc or description, in any
action or summary proceeding by the Landlord against the Tenant
for non-payment of rent, damages or deficiency whether such action
or surnmary proceeding be brought under this lease or any renewal,
extension, holdover or modification thereof.  Nothing herein
contained, however, shall be construed as a waiver of the Tenant’s
right to commence separate action on a bona fide claim against the
Lundlord,

Limitation on 67. Notwithstanding any other provision
Use of Premises: containcd herein to the contrary, Tenant has
expressly represented to the Landlord that the premises herein are to
be used solely and exclusively for the purposes sei forth in
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Paragraph 2 hercin above. Tenant has further represented that the
premises will not, at any ume and under any circumstances, be used
for living purposcs, tither by Tenant or by any other person that
may come onto the premises. In thc cvent that Tenamt is in
violation of this provision, and such violation is not cured within
five (5) days after writlen notice from Landlord, then Landlord shall
have the right to terminate this lease in accordance with Paragraph
17 berein above, In Uie event that Tenant fails to vacate pursuant to
such termination, it (he or she) shall be liable to the Landlord for all
costs and expenses incurred in any action or proceeding
commenced (o recover said premises, including but not limited 10
reasonsble attorney’s fees. Premises is strictly for commercial
usage only. Any othcr usage shall result in immediate termination
of this lease.

Condition 68. Tt is understood that the Tcnant has
and Premises: cxamined the premises and accepts the same
“As [s” without any representation on the part of the Landlord to do
or make any altcrations or improvements herein (except as set
forth in #95) Tenunt acknowledges thar Tenant has inspecied the
demised premises and is familiar with its physical condition and
accepts the same “As [s”,

Limitation 69. Aside from any applicable insurance
of Liability: which Landlord may have in cffcet, Tenant or
any succcssor in interest or one deriving an intcrest through or
under the Tenant or successor in interest shall look solely to the
equity of the then Landlord in the real property of which the
demised premises form a part for the satisfaction of the remedies of
the Tenant in the event of a breach by the Landlord of any of the
‘covenants or conditions in this lease, and the rights of such Tenant
or successor in interest or one deriving an interest through or under
the Tenant or such successor in intercst for the purpose of collecting
or using the assets of the Landlord to satisfy any legal ¢laim against
the Landlord in said real property as if such interest were the sole
asset of the Landlord and the liability of the Landlord to any party
arising out of, under or in any way in connection with the terms or
provisions of this lease and are specifically limited to the valuc of
said interest in real property.

Partial 70. If Landlord receives from Tenant any
Payments: payment less than the sum of the fixed annual
rent, additional rent and other charges then due and owing pursuant
to the terms of this lease, Landiord may, at its sole discretion,
allocatc such partial payment in whole or in part, 10 any fixed
ammual rent, additional rent, or other charges in any combination
thereof. In the event an action or p ding is c d agai
Tenant for any reason whatsoever, including, but not limited to,
non-payment of rent, Tenant agrees that any monies received by
Landlord or its agent after the service of any preliminary notice or
demand. including a rent demand, may first be upplied by Landlord
to satisfy Tenant’s arrears which have accrued on or afler the date
of said notice or demand, and same may be accepted without
prejudice 1o the maintenance of such action proceedings as well as
the granting of any judg of pe ion or the i or
execution of any Warrant of Eviction in connection therewith,

Brokers: 71, Tenant represents and warrants that Tenant
has not dealt with any broker in connection with this Agreement,
cxcepl Prime Maunhattan Realty

and that insofar as Tenant knows, no other broker negotiated this
Lease or is entitled to any commission in connection therewith, and
the execution and delivery of this lease by Landlord shall be
conclusive evidence that Landlord has relied upon the forcgoing
representation and warranty, i
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Basement: 72. In the cvent a portion of the buserncnt is

specifically demised to Tenant in the preamble to this lease, such
use shall be subject to the Landlord’s right of entry for the purpose
of maimaining the building or installing and maintaining any
building service. Landlord makes no representation as 1o the fitness
for use and occupaacy of the said basement. Tenant shall provide
access to meter readers and inspectors from the State or City,
without delay as and when requested by said persons.

Storage: 73. Tenant shall, in connection with the storage
of any items in the demised premises, cause same to be placed upon
wooden palettes, skids or like platforns so that said items are at
Ieast four (4) inches above the lcvel of the floor. Tenant shall not
make any claims for any damage, to ity goods or propexty,. .

regardiess of the cause of such damage in the event sai iter
INITIAL HERE ;
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not stored and maintained in accordance with the requirements of
this Paragraph. In addition, Tenant agrees thar it will not store any
items lcss than ¢ighteen (18) inches from any sprinkler head.

Hallways, 74, Tenant acknowledges thul the Landlord
Common deems it of utmost importance to the safety
Areas or and genersl welfare of its ‘I'enants und the
Sidewalks: building that the common arcas, including the

hallways and thc sidewalks appurtenant thereto, shall be kept free
from and uncncumbered by any of Tcnant's cquipment, Tenant's
employces’ equipment, or Tenant's employees. ‘I'cnant shall not
permit his employecs to loiter, congregate or asscmble in said arcas
to keep, maintain or store property helonging to Tenant or Tenant’s
employees thercin or thervabour. Tenant’s property wnd Tenaat’s
employees’ property shell include, but not be limited to,
merchandisc, cquipment, motor cycles, motor vchicles, dollies,
skids, storage containcrs and goods of any description. Tenant
acknowledges and agrees (hal the loitering. congrcgation or
assemblage of its employees in said arcas and/or the muinwnance or
storage of its property or cmployccs in said areas obsiruct the flow
of traffic in, through and about the building and constitutes a fire
hazard and, as such, constitules 4 breach of a substantial obligation
of this lease and shall entitle Landlord 1o declare Tenant o default
of this lease and to cxercise any remedies uvailuble against the
Tenant at law or in equity including, but not limited to, the right to
seek injunctive relicf or commence eviction proceedings against the
Tenant notwithstanding the fact thar the occurrences complained of
are not within the demised premises.

Bathrooms: 75. Tenant has inspected the bathrooms in the
demised premises and acknowledges thau all fixiures, pipes and
connections therein and thereto are delivered in good working order
in 50 far as a visual inspection may determine. Tenant agrees to
maintin and keep same in good working order during the term of
this lease and that failure to do so shall constitutc a breach of a
substantial obligation of the leasc, In the ¢vent of any stoppage,
breakage, clog, leak, rupturc or malfunction in connection with
samc,due to Temants acts ovly. [andlord may, without notice,
repair or replace any defect or malfunction and the cost thereof will
be charged 10 Tenant as additional rent.

Locks: 76. Any locks which are attached or installed
on premises” doors will become the property of the Landlord. They
may not be removed when Tenant vacates premises. Keys to those
locks must be rewrned 10 the Landlord. Any removal of locks on
doors will constirute a breach of this lease and f.andlord may sue to
recover damages caused by their remaval from door.

Exe¢ssive 77. Tenant agrees that all clickers, hydraulic
Noise press machinery and all other machinery
Prevention: which Landlord, in its rcasonablc similar

opinion, decms 1o causc cxcessive noisc and vibration, must be put
on springs and mounted on “I" beams or similar structures to
alleviate said excessive noisc or vibration. Fuilure of Tenant to
place on springs and mount said machinery within two (2) days
after receiving notice 10 do so from Landlord shall constitute 8
breach of a substantial obligation of lease. In the event Tepant
fails to comply with such notice [rom Landlord, Landlord may
exercise any remedies available against Tenant at law or in equity
including, but not limited to, the right to seek injunctive relief or
commence eviction proceedings against Tenant and Landlord may,
without limiting the forcgoing and without further notice to Tenant,
install such springs and moum said machinery as aforesaid, with the
cost thereof chargeable to Tenant as additional rent.

Adjacent 78. Tcnant has inspected the walls in the
Walls: hallway adjacent (0 the demised premises snd
acknowledges that same wre in good condition. Tenanl agrees that
any damage thereto may be repaired by Landlord, without notice, at
Tenant’s expense, with said expense charpeable to Tenant as
additional rent.

Sidewalk 79. In the cvent the dcimised premises
Elevator includes the usage of sidewalk elevator,
Repairs and Tenant agrees that any maintenance, repairs
Inspections: or mandatcd sidcwalk clcvator inspections in

counéction therewith will be undertuken and/or performed by
Landlord at Tenant’s solc cxpense,

Dollies: 80. All dollics utilized by Tcnant, its agents,
employees, invitees, contractors and/or vendors, in or abour the
demised premises of the building shall have rbber wheels. Tennt
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shall be responsible for any damage resuiting to the floors or walls
of the demised premises and/or building and/or sidcwalk in the
cvent of @ breach of this Paagraph, by ‘Tenant, its agents,
croployess, invitees, contractors or vendors. Tenant acknowledges
and agrees that the Landlord deetos it of utmost importance o the
safety and general welfare of its tenants and the building that
common areas, including thc hallways, and the sidewalks
appurtenant thereto, shall be kept free Gom and unencumbered by
any dollies belonging to Tenunt, its employees, agents, invilees,
contractors or vendors, Tenani [urther acknowledges and agrees
that the placement or storage of dollics amywhere in said common
arcas obstructs the flow of traffic and constitules a fire hazard.
Tcnant further acknowledges and agrees that such placement or
storage of dollies shall constitute a breach of a substantial obligation
of this Icasc and shall entitle Landlord to declare Tenant in default
of this leasc and to exercise any remedies availablc against the
Tenani at Jaw or in equity including, but not limited to, the right to
seek injunctive relief or commence cviction proceeding against the
Tenant notwithstanding the fuct that the occurrences complained of
arc not within the demised premises.

Deferred Rent: 81. Landlord may, in its sole diseretion,
choose to defer the payment of the cntire rent snd/or additional rent
stipulated under the lease, The acceptance by Landlord of an
amount less than the rent and/or additional rent sipulated under the
lease shall not constitute a waiver of any amounts otherwisc due but
for such deferral. Any endor or statcment on any check or
any letter accompanying any check or payment as rent or additional
rent shall not be deemed an accord and satisfaction, and the
Landlord may accept such check or payment without prejudice to
the owner’s right to rccover the full amount of the rent and/or
additional rent stipulated under the lease,  Landlord may,
notwithstanding any such deferral of rent or additional rent, demand
the differential between the deferred rent and the full amount of the
rent and/or additional rent stipulated under the lease, and Tenant
shall pay same as additional rent on or before the first of the month
not ling such d d, whether such demand be made orally
or in writing. The provisions of this Paragraph are intendcd to
supplement the provisions of Paragraph 25 of the lease and are not
intended to limit any owner’s right or remedies under any paragraph
of the lease or this ridcr including, but not limited to, said Paragraph
25,

Sprinkler 82. Tenant agrees and acknowledges that it is
Heads: of utmost importance to the safery and welfare
of the ocoupants of the building that all sprinkler heads be fully
exposed and unobstructed. In the event any sprinkler head in the
demised premises is or becomes obstructed and/or covered in any

h , Subseq of this lease
owner may, withour notice and in the same manner as if such
condition constituted an emergency situation, cnter the demiscd
premiscs to perform the work necessary to render said sprinkler
head fully exposed and/or unobstructed, Such work shall be
performed at Tenant's solc cost and cxpensc at $125.00 per head,
and the cost thereof shall be chargeable to Tenant as additional rent,
Owner shall have no lisbility whatsoever to Tenant in connection
with any entry authorized und/or work performed pursuant to this
Parugraph based upon, by way of cxample, and not by way of
limitation, interruption to Tenamt’s business including, but not
limited to, lost profits. Further, Tenant shall not be eatitled o any
abatcment of rent or connection with any such entry authorized
and/or work performed pursuant to this Paragraph. No provision of
this Paragruph shall impose upon Owner any affimnative duty w0
perform the work described herein.

Renewal To Be Effeetive Initial Here 5
Option: 83. Provided Tenant shall have fully and
faithfully complied with the terms, conditions and covenants of this
lease, and that, during the term, Tenant shall not have incurred late
payment charges, as provided in Paragraph 65 hereof, more than
THREE (3) times, and further provided that Tenant shall not
have caunsed any claim, lawsuit or proceeding to have been made or
commenced against the Landlord, its principals, ogents or
employees, Tenant shall have a one time option to extend this lease
for an additional N/A (N/A) years, and otherwise under the same
terms and conditions. Nothing in this Jease, however, shall be
construcd so as to allow any further renewal option other than as
specifically pravided for in this Paragraph. Tenant shall exercise
the renewal option provided in this Paragraph by giving notice
(hereinafter “Renewal Notice™) 1o Landlord by certified mail, retum
reccipt requested, of its intention to renew this lease. The Renewal
Notice shall be given no earlier than six months prior to the
expiration of the terms set forth in the preamble of this | and ¢

INITTIAL HERE o
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later than threc months privr 1o the expiration of the term,  Time
shall be of the cssence in the giving of the Renewal Notice, Failure
of the Tenmant to give the Renewal Notice within the time
parameters specified herein shall render the renewal oprion herein a
nullity and shall eniitle landlord to re-let the demised premises
without any further notice 1o Tenant. This Pumgmph must be
initialed by all parties in the space provided ubove in order 10 be
effective.

Pornographic 84. Tenant agrees that the value of the
Uses demised premiscs and the reputation of the
Prohibited: Owner will be seriously injured if the
premises arc used for any obscenc or pornographic purposes of uny
sort of commercial scx cstablishment.  Tenant sgrees thar Tenant
will not bring or permit any abscene or pornographic material on
the premiscs, and shall not permit or cunduct any obscene, nude, or
semi-nude live performunces on the premiscs, nor permit use of the
premiscs for nude modeling, , or s u so~called rubber yoods shop,
or as a sex club of any sort, or as u “massage parlor™. Tenant agrees
funher that Tenant will not permit any of these uses by any
or assignec of the pr This Article shall direetly
bind any successors in interest of the Tenant, Tenunt agrecs that at
any time Tenant violates any of the provisions of this Article, such
violation shall be deemed a breach of a substantial obligatdon of the
wrms of this lease and objectionable conduct.  Pomographic
material is defined for purposes of this Article as any written or
pictorial manner with prurient appeal or uny objects of instrament
that are primarily concerned with lewd or pruricnt sexual activity,
Obscenc material is defined heve as it is in Penal Law 235.00.

Mechanics 85. Notwithstanding anything to the contrary
Liens: contained in this lease, Tenant hereunder for
itself, its successors and assigns, warrants end guaraniees to
Landlord numed within this lease, that if any inechanic’s lien shall
be filed against the building of which the demised premises forms a
part, for work claimed to have been done tor, or materials fumished
to Tenant, thc same shall bc discharged by Tenunt, by either
payment or by bond at the sole cost of Tenanr, within twenty (20)
days following the filing of such inechanic's lien.

In the evenr such mechanic’s lien is not
discharged timely as aforesaid, Landlord on ten (10) days prior
notice to Tenant, may discharge same for the account ol and ar the
expense of Tcnant and Tenant shall promplly reimburse Landlord as
additional rent for all costs, disbursements, foes und expenscs,
including bur without limitation, reusonable legal fees incurred in
connection with so discharging said inechanic’s lien.

Extermination: 86. 11 the demised pramiscs is or becomes
infested with vermin i.e, roaches, mice, rats, ants, cte, Tenant shall
cause the samc to be exterminated, 1t Tenant fails after five (5)
days to pl d with due dilig and rendcr their pramises vermin
free, Landlord at Tenant’s sole cxpense may hire an exterminator to
pertorm the required services ut the sole cxpense of Tenant. The
expenscs thereof incurred by Landlord shall be collectible as
additional rent. After rendition of a bill or stutement thereof, non-
compliance by Tenant with the provisions of this Puragraph shull be
deemed to be a breach of this leasc.

Lavatory 87. Tenant shall supply, at its own cost and
Supplies: expense, including, bur not limited to toilet
paper and paper towels.

Building 88. Tenant agrees to pay the monthly sum of
Artendant: $-0- for the Building Anendant, Fememt
SaaeRlands-thet-tre Thusgaloc Budt > e e
SOt R - PRR——
uildingssoods,
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Water 89, Notwithstanding unything herein to the
Meters: contrary, Landlord shall have the option to

install watcr meter(s) to measure the consumption of Tenant's water
usage. In such event, Tenant shall pay for the cost of said meter(s)
and its/their installation as well as for the consumption of water as

per meter readings and bills rendered by the supplier thereof.

Severability:

provisions hereof shall remain in full force and effect.

Merger:

parties.

Additional 92. If Landlord, in Lendlord’s solc discretion,
Electric determines that additional electrical service is
Service: required due 1o Tenant's use of the demised

premises, then Landlord muy, ar Tenant's sole cost and cxpense,
bring up additional electrical scrvice through new or existing lincs,
such work will be performed by Landlord’s elcctricians with the
cost and expense thereof due and payable on demand as sdditional
rent. All such additions or modifications to the elcctrical system of

the building shall be and remain the property of the Landlord,
Attorney’s 93.

Fees:

possessi of the demised pr

pay to Landlord reasonable attorneys® feey, ©

sought by Landlord to reimburse for thosc cxpenses.
Effect of

Rider:

favor of this Rider.

Rent 95. Rent shall commence May 1, 2005
April 2005 shall be rent free.

Owner will paint the space and deliver in broom clean

condition,
Owner will leave all existing soundproofing
wireing.

LANDLORD Justin P @ﬁ{s A NY Ltd. Parmership

90. Each and cvery covenant contained in this
leasc shall be deemed separate and independent and not dependent
on any other provision of this leasc or the usc and occupation of the
Tenant. In the event that any portion or Article of this lcase be
declarcd invalid, the atfectcd Amicle and the balance of the

91. This Rider, combined with the pre-printed
Form Lease to which it is anncxed, compriscs the entirety of the
agreement between the parties and no modifications of same shall
be permitied unless in writing, executed by, or on behalf of both

In case it shall be necessary for Landlord
to institute any action or proceeding agains
Tenant for the nonpayment of rent or for the violation of any of the
covenants or provisions of this lease or for the recovery of
or should Landlord be
compelled to intervene in any action or proceeding wherein Tenant
is a party in order to enforce or protect Landlord’s inwerest or rights
hercunder, then and in any such events Tenant shull be obligated to
cosls and disbursements
incurred for the institution and prosecution of any such action,
procecding or intervention. From time to time as the bills for such
procecdings are received, Landlord shall copy bills and serve them
to Tenant with their rent bill and this will represent those monies

94. The provisions of this Rider supplement
and are not in limitation of the provisions of the
pre-printed Form Lease. Any conflict, however, between this Rider
and the pre-printed Form Leasc shall be resolved and construed in

& cleetrical

TENANT Outsiders Entertainmentige | N <

v L. g froid

DATE SIGNED:

55270'?
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‘ e Lo 1235 Broadway, 3rd Floor
J UST l N New York, NY 10001
T 212.684.7573
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3 . - justinmanagement.com
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Addcndum. to leasc between Justin Property A NY Ltd.’ Partnership and
Outside Emertainment Inc. For room 503 at 153 W, 27" Street
Lease dated March 25, 2005

Owng wi‘ll give l'enant card and access keys for 24- hour access to demised
premises ¢ :

. Tenant may self insure for glass.

Tenant shall have two free listings on the Lobby Directory Board.

;)wner warrants that Tenants particular use is legal under New York City Zoning
Laws.

Agreed (o:

% B ;04

Justin/Property A NY 1.td Partnership Outsiders Entem.yﬁt Inc.
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RIDER
HALLWAY: '

¢ Paint walls, ceiling and floor, remove sound proofing from ceiling, : BEHE
condense messy wires and take down disco balls.

The above-referenced shall be accomplished by Justin Property.

THIRD ROOM:
* Remove wooden boards blocking window, remove ruined carpet, paint entire room, thke
down tube leading from air-conditioner since top and bottorn contain holes which must

be blocked and remove soundproofing.

The above-teferenced shall be accomplished by Justin Property.

*  Ousiders Enteriainment Inc. shall have the right to partition the “THIRD ROOM”
10to 2 rooms and shall pay the cost therefore.

FIRST ROOM:
= Paint entire room.

. Outsiders Entertainment Inc. shall have the right to install shelves and install %‘.lms
partition for reception area and shall pay the cost therefore.

BACK ROOM:

« Paint room where there is no sound proofing, fill in all holes in the entire room (both
sides and bortom) and install double doors.

The above-referenced shall be accomplished by Justin Property. %

TOTAL P.@3



